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Mailing: P.O. Box 340
Elk Grove, CA 95759

The Honorable Jocelyn G. Boyd
Chief Clerk and Administrator
Public Service Commission of South Carolina
P.O. Drawer 11649
Columbia, South Carolina 29210

Mr. Christopher Rozycki
Office of Regulatory Staff
1401 Main Street, Suite 900
Columbia, South Carolina 29201

RE; Docket 2009-220C — Quarterly Dividends and Earnings Report

Dear Honorable Jocelyn G. Boyd:
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Pursuant to Order Number 2009-769, Ordering Paragraph 10(e) issued in Docket 2009-
220-C, Frontier Communications Corporation ("Frontier") hereby notifies the Public
Service Commission and the Office of Regulatory Staff that Frontier's 3rd Quarter net
earnings were $67,000,000 and dividends paid were $99,845,000.

Frontier is also enclosing a copy of its 10-Q that was released on November 8, 2012.

If you have any questions, please contact me at (916) 686-3588 or by email at

and Reporting

Enclosure:

Cc: Susan Miller, Frontier
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QUARTERLY REPORT PURSUAiNT TO SECTION 13 OR 15{0)
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UNITED STATES SECURITIES AND EXCHANGE CO224MISSION

WASHI22IGTON, D.C. 20549

FORM 10-Q
(Mark One)
fxl QUARTERLY RFPORT PURSUANT TO SECTIONi 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

0 0 0 120 d d dm 6 02300 22003I22

or

LI TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHAiNGE ACT OF 1934

For the transition period from to

Commission tile number: 001-11001

Delaware

FRONTIER COMMUNICATIONS CORPORATION
(Exact name of registrant as specified in its charter)

(State or other jurisdiction of
lncofporatloil of organization)

221

3 High Ridge Park
Stamford, Connecticut

(Address of principal executive offices)

22203 616-0600
(Registrant's telephone number, including area code)

06905

(Zip Code)

Ni/A

(Former name, former address and former fiscal year, if changed since inst repoft)

Indicate by check mark whether the registrant (I) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Aet of
1934 during the preceding 12 months (or for such shorter period that the registrant was required to tile such mports), and {2) has been subject to
such filing requirements for the past 90 days.

Yes X No

Indicate by checl'ark ivhether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the
registrant was mquimd to subniit and post such files).

Yes X No

Indicate by check mark whether the registrant is a large accelerated filer, an acceln'ated filer, a non-accelemted filer or a smaller reporting
company. See definition of "accelerated filer," "large accelerated filet" and "smaller repulsing conlpatiy" in Rule 12b-2 of the Exchange Act.
(Check one):

Largeacceleratedfiler[X] Accelemted filer[ ] Non-acceleratedfiler[ ] Sniallerreportingcompany [ ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b 2 of the Exclmnge Act).

Yes No X

The number of shares outstanding of the n:gistrant's Common Stock as of October 26, 2012 ives 998,445,000.
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Item l. Financial Statements
PART I. FliNANCIAI INFORtMATION

FRONTIER COMMUNICATIONS CORPORATIOiN AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(Sin thousands)

(Unaudited)
December 3 1,

2011

ASSETS
Current assets;
Cash and cash equivalents
Accounts receivable, less allowances ot $ 107,725 and $107,048, respectively
Prepaid expenses
Restricted cash
Income taxes and other cutzent assets
Total current assets

Restricted cash
Property, plant and equipment, net
Goodwill
Other intangibles, net
Giber assets

Total assets

1,099,489
557,573

69,595
54,967

347.602
2,129,226

42,357
7,482,900
6,337,719
1,630,965

215,319
$ 17,838,486

326,094
585,157

63,422

264,357
1,239,03Q

144,680
7,547,523
6,337,719
1,964,505

196,3 11

17,429,768

LIABILITIES AND E UITY
Current liabilities:
Long-term debt due within one year
Accoiiiits pavable
Advanced billings
Accnied other tnxes
Accrued interest
Other current liabilities
Total current liabilities

Defened income taxes
Pension and other postretirement benefits
Other liabilities
Long-term debt

Equity:
Shareholders'quity ofFrontier:
Common stock, $0,25 par value (1,750,00Q,QQQ authorized shares,
998,453,QQQ and 995,128,000 outstanding, respectively, mid
1,027,986,000 issued, at September 30, 2012 and December 31, 2011)

Additional paid-in cnpital
Retained earnings
Accumulated other comprehensive loss, net of tax
Treasmy stock
Total shareholders'quity of Frontier

Noncontrolling interest in a partnership
Total equity

Total liabilities and equity

S96,S45
3227811
147,228
83,995

217,525
152,882

1,520,986

2,6Q8,051
923,634
224,816

8,257,599

256,997
4,735,516

38,931
(374,821)

~368.5783
4,288,045

15,355
4,303,400

$ 17,838,486

94,016
519,548
152,784
64,392

169,340
152,136

1,152,216

2,458,018
918,701
225,858

8,205,841

256,997
4,773,383

226,721
(386,963)

~435.8637
4,455,137

13,997
4,469,134

S 17,429,768

The accompanying Notes are an integral part of these Consolidated Financial Statements.



PARTI. FliNANCIAL INFORMATION (Continued}

For the nine months ended
Se tember 30,

2011

FRONTIER COMbIUiNICATIONS CORPORATION AiND SUBSIDIARIES
CO&NSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND NliNE &MONTHS ENDED SEPTENIBER 30, 2012 AND 2011

($ in tbonsands, except for per-share amounts)
(Unaudited)

For the three months ended
Se tember 30,

2012 2011 2012

Revenue S 1.252.469 S 1,29tl,939 5 3,779 3tltl S 3.959.991

Operating expenses:
Network access expenses
Other operating expenses
Depreciation and an&ortiration
Integmtion costs

Total operating expenses

102,051
572,348
298,416

4,458

397,854
1,729,824
1,062,150

100,899

119,941
571,388
351,907

67,412

333,053
1,663,842

962,763
68,204

977,273 1,110,648 3,027,862 3,290,727

Operating income 275,196 180,291 751,438 669,164

Investment income (loss)
Losses on early extinguishment of debt
Other income (loss), net
Interest expense

323
(245)

4,279
172,188

(61) Ci)

1,502
165,755

12,417
(71,063)

6,577
509,104

2,624

7,415
500,034

Income befon: income taxes
Income tnx expense (benefit)

Net incon&e
Less: Income attributable to the noncontrolling interest in a partnership

Net income attributable to common shamholders of Fnmtier

179,169
66,809

107,365 15,372
35.739 ~6,94K

190,265
66,150

124,115
12,358

71,626
4,Ci26

112,36022,320
1,925

S 67,000 S 20,395 $ 111,757 8 107,367

Basic and diluted net incon&e per slmre attributable to comn&on

shareholders ofFrontier 8 0.07 5 0.02 $ 0.11 S 0.11

For the nine months ended
Se &tember 30.

2011

CONSOLIDATED STATES&sIENTS OF COMPREHENSIVE INCOislE
I OR THE THREE AND NliNE MONTHS ENDED SEPTEiSIBER 30, 2012 AiND 2011

($ 1&i thousands)
(Unaudited)

For the &luce inonths ended
Se tember 30,

2012 2011 2012

Net income
Other comprehensive income, net

of tax (see Note 15)

Comprehensive income

Less: Comprehensive income
attributable to the noncontmlling
interest in a partnemhip

8 71,626 8 22,320 $ 124,115 8 112,360

2,308 12,142 8,324

73,934 25,654 136,257 120,684

~462 67 ~l. 92 5 ~123 5 R7 ~49'3- 7

Comprehensive income attributable to
the conm&on shareholders ofFrontier S 69,308 8 23,729 $ 123,899 5 115 691

The accompanying iNotes are an integral part of these Consolidated Financial Statements.



PART I. FliNANCIAI. INFORMATION (Continued)

FRONTIER COIS)IMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQVffY

FOR THE NliNK IXIONTHS EiNDED SEPTEihIBER 30„2011, THE THREE IMONTHS ENDED DECEMBER 31, 2011 AND THE iNINE
MONTHS ENDED SEPTEMBER 30, 2012

(S aud slmres in thousands)
(Unaudited)

! Sl .4.4 t.

5:L«J. ~l, lll

15 6

)11

54 -.

GL,tL A)I,

ILL LIGG 6 4,
)12

I 427,9u

1.4279u

I 627 96

I 427 9u

A;A LdAJ'T II'L -AJ T a 4. 5~1 T~( ~T. I-
2. 6 97 5 5.525.171 77,117 5 e24 49) I. I.l)ll

(9325 I

I IJJ)256) S I. A alt 5 . 69,74
4 4.9a

15'9a)31
IGL)AA

59441)
112

JAA343
3 2 'I

I I I

J44474 1221AJ I 132.u I

Gl

1414 9 I 14,976
(I)

3.9 I

43n
I n3)

4,77

tl4 Anl

Iu,73 I ~49)r IIGJ,T ti
14 M7)

1)72A7

tu9n71
I I I 7.

(3 I Au) I 24 I I "All 1.4 ).134
25 A 42) . 3'I

126%

1,112
(lit al

12.14
3)

694 5 47 5311 I n931 5 1374 '121) 124 331 S 5 I JG 479

The accompanying Notes are an integral part of'these Consolidated Financial Statmnents.



PART I, FliNANCIAL INFORMATION (Continued)

FRONTIER COihlhlUiNICATIONS CORPORATION AiND SUBSIDIARIES
CO)NSOLIDATED STATEMENTS OF CASH FLOIVS

FOR THE NliNE ihIONTHS ENDED SEPTEi&'IBER 30, 2Q12 AND 2011

(8 ln thollsaluls)
{Unaudite&1)

2012 2011

Cash flo&vs provided by (used in) operating activities:
Net lllcoille
Adjusunents to reconcile net income to net cash provided by

operating activities:
Depreciation and amortization expense
Stock based compensation expense
Pension/OPEB costs
Losses on early extinguishment of debt
Other non-cash adjustments
Deferred income taxes
Change in accounts receivable
Change in accounts payable and other liabilities
Change in prepaid expenses, inconie taxes and other current assets

Net cash provided by operating activities

Cash flows provided from (used by) investing activities:
Capital expenditures - Business operatiuns
Capital expenditun:s - Integration activities
Netv, ork expmlsion funded by Connect America Fund
Grant funds n:ceilmd for network expansion from Connect America Fund
Cash transferred from escrow
Other assets purchased and distributions received, net

Net cash used by investiug activities

124,115

962,763
12,950
24,220
71,063
7,040

59,794
19,941

(131,027)
9,426

1,160,285

(571,107)
(38,768)

{854)
47,986
47,356

~)2,23))
(527,638)

1 12,360

1,062,150
10,729
22,515

(3,320)
20,219
16,162

(36,458)
68,297

1,272,654

(636,569)
(62,641)

26,586
(4,350)

(676,974)

Cash flows provided from (used by) tinancing activities:
Long-tenn debt bon'oivings
Financing costs paid
Long-tenn debt payments
Premium paid to retiiv debt
Dividends paid
Repaynlent Of CuatOnler advances for constniction,

distributions to noncontrofling interests and other
Net cash provided from (used by) tuiancing activities

1,100,000
(22,754)

(571,472)
(52,560)

(299,547)

140,748

(78,99Q)

(559,803)

(641,126)

hicrease/(Decrease) in cash and cash equivalents
Cash nnd cash equivalents at Januaty 1,

773,395
326,094

(45,446)
251,263

Cash and cash equivalents at September 30, 1,099,489 205,817

Supplemental cash flow information:
Cash paid (received) during the period for:

Interest
Income taxes (refunds)

445,121
4,093

447,645
(16,247)

Non-cash investing and financing activites:
Financing obligation for contribution of real property

to pension plan
Reduction ofpension oMigation

The accompanying Notes are an integral pair of these Consolidated Financial Statements.

58,100
(58,100)



PART I. FINANCIAL IiNFORMATION (Continued)
FRONTIER COt&IMUNICATIONS CORPORATION AiND SUBSIDIARIES

iNOTES TO CONSOLIDATED FINAiNCIAL STATEbIENRTS

(I) Summa ofSi nificantAccountin Policies
(a) Basis ofPresentation and Use of Estimates

Frontier Communications Corporation and its subsidiaries are refened to as "lve," "us." "our," "Fiontier," or the "Company" in this

report. Our interim unaudited consolidated tinanciat statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (U.S. GAAP) and should be read in conjunction with the consolidated financial statements and
notes included in our Annual Repott on Form 10RK for the year ended Decembet 31, 2011. Certain reclassiflcations of balances

previously reported have been made to confoim to the current presentation. All significant intercompany balances aml transactions have
been eliminated in consolidation. These interiin unaudited consolidated financial statements include all adjustments (consisting of normal
recun.ing accnials) considered necessary, in the opinion of Frontier's mmiagement, to present fairly the results for the interim periods
shoivn, Revenues, net income and cash flows for any interim periods are not necessarily indicative ol'results that may be expected for
the full year. For our interim flnancial statements as ofand for the period ended September 30, 2012, we evaluated subsequent events and

trmisactions for potential recognition or disclosure tluough the date that lve filed this quarterly report on Form 10-Q with the Securities
and Exchange Commission (SEC).

The preparation of our interim finmlcial statements in conformity ivith U.S. GAAP requires management to make estinmtes and
assumptions that affect (i) the repoited mnounts of assets and liabilities at the date of the flnancial statements, (ii) the disclosure of
contingent assets and liabilities, and (iii) the reported mnounts of revenue and expenses during the reponing period, Actual results may
di(Ter fiom those estilnates. Estimates and judgnients are used when accounting for alloivance for doubtful accounts, impairment of
long-lived assets, intangible assets, depreciation and amortization, income taxes, purchase price allocations, contingencies, mid pension
and other postretirement benefits, among others. Certain information and footnote disclosures have been excluded and/or condensed
pursuant to SEC rules and regulations.

tbt R~tt
Revenue is recognized when services are provided or ivhen products are delivered to customers. Revenue that is billed in advance
includes: montlily recuning network access services, special access services and nlonthly recuning local line and unlimited fixed long
distance bundle charges. The uneanied portion of these fees is initially deferred as a component of other liabilities on our consolidated
balance sheet and recognized as revenue over the period that the services are provided. Revenue that is billed in anears includes: non-

recurring netivork access services, switched access services, non-recurring local services and long-distance services. The earned but

unbi lied portion of these fees is recognized as revenue in our consolidated statements of operations and accrued in accounts receivable in

the period that the services are provided. Excise taxes are recognized as a liability lvhen billed. Installation fees and their related direct

and increlnental costs are initially defen'ed and recognized as revenue and expense over the average term ofa customer relationship. We
recognize as cun'ent pimiod expense the poition of instaflation costs that exceeds installation fee revenue.

As ivquimd by laiv, the Company collects various taxes from its customers and subsequently remits these taxes to governmental
mithorities. Substantially all of these taxes are recorded through the consolidated balance sheet and presented on a net basis in our
consolidated statements of operations, 3Ve also collect Universal Service Fund (USF) surcharges from customers (primarily federal USF)
that we have recorded on a gross basis in our consolidated statements of operations and included in revenue and other operating expenses
at $29.0 million and S24.5 million, mid 887.5 million and $ 78.7 million, for the three and nine months ended September 30, 2012 and
2011, respectively.

(e) Goodwill and Other Intan ibles
intangibles represent the excess of purchase price over the fair vahle of identifiable tmigible net assets acquired. We undertake studies to
determine the fair values of assets and liabilities acquired and allocate purchase prices to assets and liabilities, including propeny, plant
and equipment, goodwill and other identifiable intangibles. We annually (during the 1'ourth quarter) or more frequently, it'ppropriate,
examine the carrying value of our goodwill and trade name to deteirmine whether there are any impainuent losses. We test for goodivill
impaiiment at the "operating segment" level, as that tenn is defined in U.S. GAAP. Our operating segments consist of the following
regions; Central, Midwest, National, Northeast, Southeast and West. Our operating segments are aggregated into one reportable

segn lent .



PART I. FliNAiNCIAL INI OR&h&IATIO&N {Continued)
FRONTIER CO&MMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO COiNSOL IDA TED F IN AN CIAL STATEN EiN "fS

The Company mnoisizes finite lived intangible assets over their estimated useful lives and reviehvs such intmigible assets at least annually
to assess v:hether any potential impairment exists and whether f'actors exist that would necessitate a change in useful life and a different
amortization period.

(2) Recent Accountin Literature:

Fnir l&aloe Measure»&eats
In May 2011, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update No. 2011-04 (ASU 2011-04), "Fair

Value Measurements: Aniendments to Achieve Common Fair Value iVleasurement and Disclosure Requimments in U.S. GAAP and
IFRSs" (ASC Topic 820). ASU 2011-04 changes the hvording used to describe many of the requirements in US. GAAP for measuring fair
value and for disclosing information about fair value measurements to ensure consistency betwemi U.S. GAAP and IFRS. ASU 2011-04 aLso

expands the disclosures for fair value measurmnents that are estimated using significant unobservable (Level 3) inputs. This new guidance
was to be applied prospectively, and hvas effective for interim and annual periods beginning afler December 15, 2011. The Company adopted
ASU 201 1-Q4 in the first quaiter of 2012 hvith no impact on our financial position, results of opemtions or cash flows.

Prese&&lotion o Com &rehensi i e Income
In June 2011, the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), "Conqirehensive Income; Presentation of
Comprehensive Income," (ASC Topic 220). ASU 2011-05 eliininates the option to report other comprehensive income and its components in

the statement of changes in equity. ASU 2011-05 requires that all non-ohvner changes in stockholders'quity be presented in either a single
continuous statement of comprehensive income or in two separate but consecutive statements. This new guidance was to be applied
retrospectively, and was effectiv for interim and annual periods beginning afler December 15, 2011. In December 2011, the FASB issued
ASU No. 2011-12 tlmt defers the efl'ective date for amendments to the presentation of reclassifications of itmns out of accumulated other
comprehensive income in ASU 2011-05. The Company adopted ASU 2011-05 in the first quarter of 2012 with no impact on our financial
position, results of operations or cash flows.

Inde mile-Lived Inrun il&le Assets
In July 2012, the FASB issued Accounting Standards Update No. 2012-02 (ASU 2012-02), "Intangibles—Good&vill and Other — Testing
Indefinite-Lived Intangible Assets for Impairment," (ASC Topic 350). ASU 2012-02 permits an entity to first assess qualitative factors to

determine whether it is more likely than not that an indefinite-lived intangible asset is impaired as a basis for determining hvllether it is

necessary to perform a quantitative impairment test. The more-likely-than-not threshold is defined as having a likelihood of more tlmn 50

percent. This iunendment also gives an entity the option not to calculate annually the fair value of an indefinite-lived intangible asset if the

entity can determine that it is not more likely than not tlmt the asset is impaired. If an entity concludes that it is not more likely than not tlmt

the in&lefinite-lived intangible asset is impaired, then the entity is not required to take fuither action. While ASU 2012-02 is effective for

annual and interim impairment tests performed for fiscal years beginning after September 15, 2012, early adoption is permitted. The

Conipany is currently evaluating the impact of ASU 2012-02 on its fiiture impairment tests imd early adoption is under consideration. IVe do

not expect the adoption of ASU 2012-02 to have any impact on our financial position, results of operations or cash tlows.

(3) The Transaction:
On July 1, 2010, we acquired the defined assets and liabilities of the local exchange business and related landline activities of Verizon
Communications Inc, (Verizon) in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina, Ohio, Oregon, South Carolina,
Washington, West Virginia and Wisconsin and in portions of California bordering Arizona, Nevada and Oregon (collectively, the Teiritories),
including Internet access and long distance services and broadband video provided to designated customers in the Tenitories (the Acquired
Business). Frontier wss considered the acquirer of the Acquired Business for accounting purposes.



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COM&SIUNICATIONS CORPORATION A&ND SUSSIDIARIKS

NOTES TO CONSOLIDATED FI&NAiiiCIAL STATEhIENTS

We have accounted for our acquisition of approximately 4.0 million access lines from Verizon (tire Transaction) using the guidance included
in Accounting Standards Codification (ASC) Topic 805. We incune&l approximately $4.5 million mtd $67,4 million, and $68.2 million and

$ 100.9 million of integmtion related costs in connection with the Transaction during the three and nine months ended Septentber 30, 2012 and

2011, respectively. Such costs are required to be expensed as incurred and me reflected in "Integration costs" in our consolidated statements
of operations.

(4) Accounts Receivable:
The components of accounts receivable, net are as foflows:

Se tember 30, 2012 December 31, 2011

Retail and Wholesale
Other
Less; Allowance for doubtful accounts

Accounts receivable, net

624,852 S

40,446
)

557,573 $

639,842
52,363

107 048)
585,157

Retail and wholesale accounts receivable and the allowance for doubtful accounts are presented net of a fair value adjustment related to

purclmse accounting of $9.8 million at December 31, 2011. No further fair value adjustment was required as of the quarter ended March 31,
2012. We maintain an allowance for estimated bad debts based on our estimate of our ability to collect accounts receivable. I)ad debt expense,

which is recorded as a reduction to revenue, was S20.8 million and $ 19,3 million for the three ntonths ended September 30, 2012 and 2011,

respectively, and S61.5 million and $65.7 million for the nine months ended September 30, 2012 and 2011, respectively.

Amounts for retail and wholesale accounts receivable as of December 31, 2011 lmve been revised to contonn to the current presentation,
reflecting a reduction of $31.0 million for customer vohune discounts with a right of offset to the customer's accounts receivable. There was

a similar reduction to other current liabilities in the balance sheet.

(5) Pro ert PhantandE ui ment;
Property, plant and equipment, net is as follows:

in &i&or&sands Se tember 30 2012 December31 2011

Property, plant mtd equipment
Less: Accumulated depreciation

Property, plant and equipment, net

14,133,935 $
6,651,035
7,482,900 S

13,638,136
6,090,613)
7 547 523

Depreciation expense is principally based on the composite group method. Depreciation expense was $209.9 million and $226.7 million, and

$628,8 million and $671.2 million for the tin'ee and nine months ended September 30, 2012 and 2011, respectively. As a result of all

independent study of the estimated remaining useful lives of our plant assets, we adopted new estimated remaining usetul lives for certain

plant assets as of October I, 201 l.



PART I. FINANCIAL IiVFORMATION (Continued)
FROtVTIER COi&IMUNICATIOlr(S CORPORATIOIV AND SUBSIDIARIES

iVOTES TO COVt'SOLIDATED FltVAiVCIAL STATEMEVt'TS

(6) Goodwill and Other Intan ibles:
The components of goodwill mtd other intangibles, net are as follov s:

5 in thousands

Coodwilk

Se tember 30, 2012

6,337,719 5

December 31, 2011

6,337,719

Other Intangibles:
Customer base
Software licenses
Trade name mtd license

Other intangibles
Less: Accumulated amortization

Total other intangibles, net

2,697,763 8
105,019
135,285

2,938,067
1,307,102
1,630 965 S

2,697,413
105,019
135,285

2,937,717

1,964,505

Amortization expense was $ 88.5 million and 5125.2 million, and $333,9 million and $391.0 million for the three and nine months ended

September 30, 2012 and 2011, mspectively. Amortization expense primarily represents the amortization of intangible assets (primarily
customer base) that were acquired in the Transaction based on a fair value of $2.5 billion and a useful life of nine years for the residential
customer base and 12 years t'or the business customer base, mnortized on an accelerated method. Amortization expense included S10,2

migion mtd $41.1 million for the nine months ended September 30, 2012 and 2011, respectively, for amortization associated with certain

Frontier legacy properties, which v, ere fully amortized in Mmch 2012.

(7) Fair Value of Financial Instruments:
The follotving table sununarizes the carrying mnounts and estimated fair values for long-term debt at September 30, 2012 and December 31,
2011. For the other financial instruntents, representing cash, accounts receivable, long-term debt due within one year, accounts payable anti

other cunent liabilities, the canying amounts approximate fair value due to the relatively short nraturities of those instntments. Other equity
method investments, for ivhich market values are not readily available, are carried at cost, which approximates fair value.

The fair value ofour long-tenn debt is estimated fiased upon quoted market prices at the reporting date for those tinancial instruments.

Se itember 30, 2012 December 31 2011

Long-term debt

Carrying
Amount

$ 8,257,599

Fair Value

5 8,650,919

Canying
Alllollftt

S 8,205,841

Fair Vahte

S 7,958,873



PART I. FINANCIAL INFORNIATION (Continuerl)
FRONTIER CO)NIIVIUNICATI ONS CORPORATION AND SUBSIDIARIES

LNOTES TO CONSOI,IDATED FINANCIAL STATEMENTS

)8) L~Tm D 9:
The activity in our long-term debt front December 31, 2011 to September 30, 2012 is sunuuarized as foltoms:

In tilofti'ond5
December 31,

2011

Nine moatbs ended
Se tcmber 30,2012

lie)V September 30,
2012

Interest
Rote"'t

Scptcn)bcr 30,
2012

Senior Unsecured Debt 5 8,325,774 $ (570,691) 5 1,100,000 S 8,855,083 7.88%

Industrial Development
Revenue Bonds 13,550 13,550 6.33%

Rural Utilities Service
Loan Contracts

TOTAL LONO-TERNI DEBT

10,197 (781) 9,416

I 8'349'521 ~E/571'472 I I'10tl'tl00 I 8'878'049

6.15%

7 87%

Less: Debt Discount
Less: Cuneut Portion

(49,664)
~940)5)
$ 8,205,841

(23,905)
~05.545
8 8257599

": g)terest ) ate i netndes a&norti ration 8&fdebt issonnce costs nnd debt premiums or disconntc. TAe interest rates at 5'epte&aber 30, 20l2 represent 5)

n eiglned ove) age of&nnltil&le issoonces,
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I'RONTIER COihfbIUNICATIONS CORPORATION AiND SUBSIDIARIES

iNOTES TO CONSOI,IDATED FIiNANCIAL STATENIENTS

Additional infomiation regarding our Senior Unsecured Debt is as follows:

/5 It 1 //io usilla/5 Se tember30,2012 December 31, 2011

Principal
Outstanding

Interest
Rate

Principal
Outstandm

Interest
Rate

Senior iNotes and
Debentures Due:
1/15/2013
5/1/2014
3/15/2015
4/1 5/2015 o

10/14/2016 oo

4/15/201 7 *

10/1/2018
3/15/2019
4/15/2020
7/1/2021
4/15/2022
1/15/2023 *

11/1/2025
8/15/2026
1/15/2027
8/15/2031
10/1/2034
7/1/2035
1Q/1/2046

502,658
200,000
300,000
450,500
531,875

1,100,000
600,000
434,000

1,100,000
SOO,QOO

500,000
600,000
138,000

1,739
345,858
945,325

628
125,000
193,500

8,5(i9,083

6.250%
8 250%
6.625%
7 875%

3.095% (Variable)
8.250%o
8.125%
7, 125%
8.500%
9.250%
8 750%
7.125%
7.000%
6.800%
7.875%
9 000%
7.680%
7.450%
7.050%

580,724
600,000
300,000
500,000
575,000

1,100,000
600,000
434,000

1,100,000

500,000

138,000
1,739

345,858
945,325

628
125,000
193,500

8,039 774

6.250%
8.250%
6.625%
7,875%

3.175% (Variable)
8.250%
8.125%
7,125%
8.5Q0%o

8 750%o

7.000%
6.800%o
7 875%
9 000%
7 680%
7 450%
7.050%

Subsidiary Senior Notes
and Debentures Due;
12/1/2012
2/15/2028
10/15/2029

Total

36,000
200,000

50,000

$ 8,855,083

8.050%
6 730%
8 400%

7.88%

36,000
200,000

50,000

5 8,325,774

8.050%
6.730%
8.400%

7.93%

o See Note 18 — Subsequent Events.

*o Represents borrowings under the Credit Agreement with CoBank.
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PART I. FINANCIAL liNFORMATION (Continued)
1&RONTIER COMHIUNICATIONS CORPORATION AND SUBSIDIARIES

iNOTES TO CONSOLIDATED FINANCIAL STATEMENTS

On August 15, 2012, the Company completed a registered offering of $60Q million aggregate principal amount of 7.125% senior notes due
2023, issued at a price nl 100% of their principal amount. We received net proceeds of'approximately $588.1 inigion from the offering aHer

deducting undertvriting discounts mid offering expenses. The Company wiH use the net proceeds fiom the sale of the notes to repurchase or
retire its existing indebtedness or f'or general corporate purposes.

On May 17, 2012, the Coinpany con&pleted a registered offering of $500 million aggregate principal amount of 9.250% senior unsecurt:d
notes due 2021, issued at a price of 100% of their principal muount. IVe received net proceeds of approximately S489.6 million fiom the

offering after deducting underivriting discounts and offering expenses. The Con&pany also commenced a tender offer to purchase the

maximum aggregate principal amount of its 8.250% Senior Notes due 2014 (the "2014 Notes") and its 7.875% Senior Notes due 2015 (the
"April 2015 Notes" and, together with the 2014 Notes, the "Notes") that it could purchase for up to $500 million in cash. The 2014 Notes had
an eifective interest cost of 10.855%, retlecting the fact that such notes were issued at a discount in April 2009.

On June I, 2012, the Conq&any accepted for purchase $400 million aggregate principal amount of 2014 Notes tendered for total consideration
of $446.0 miHion, On June 18, 2012, Frontier accepted for purchase $49.5 million aggregate principal amom&t of April 2015 Notes tendered
for total consideration of $54.0 million, Frontier used proceeds h'om the sale of its previously announced oH'ering of 5500.0 niigion of
9.250% Senior Notes due 2021, plus cash on hand, to purchase the Notes, As a result of the successful tender offer, the amount of 2014 ixtotes

and April 2015 Notes outstanding as of September 30, 2QI 2 were S200.0 million and $450.5 million, respectively.

In connection with our tender ofTer and repurchase of the Notes, the Company recognized a loss of 569.2 million on the early extinguishment
of debt during the second quarter of 2012. We also recognized losses of $0.5 miHion and $2.1 million during the third quarter and first nine
months of2012, respectively, for $78.1 miHion in total open market repurchases of our 6.25% Senior Notes due 2013.

The Company has a credit agreement (the Credit Agreement) with CoBank, ACB, as administmtive agent, lead armnger and a lender, and the
other lenders patty thereto for a $575.0 niiHion senior unsemired tenn Joan facility with n final maturity of October 14, 20(6. The entire

facility was dm&vn upon execution of the Credit Agreement in October 2011. Repayment of the outstanding principal balance is made in

quarterly installments in the amount of $ 14,375,000, &i hich commenced on Ivlarch 31, 2012, with the remaining outstanding principal balance
to be repaid on the final maturity date. Borrowings under the Credit Agreement bear interest based on tbe margins over the Base Rate (as
defined in the Credit Agreement) or LIBOR, at the election of the Company. Interest rate margins under the facility (ranging from 0.875% to
2.875% for Base Rate borrowings anil 1.875% to 3.875% for LIBOR borroivings) are subject to adjustments based on the Total Leverage
Ratio of the Company, as such tenn is defined in the Credit Agreement. The current pricing on this facility is LIBOR plus 2.875%. The
maximum pertnitted leverage ratio is 4.5 times,

IVe have a 5750,0 miHion revolving credit facility. As of September 30, 2012, we had not made any bormwings utilizing this facility. The
tertns of'he credit facility are set forth in the credit agreenient (the Revolving Credit Agreement), dated as of March 23, 2010, mnong the

Company, the Leaders party thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent. Associated facility fees under the credit

facility iviH vary from time to time depending on the Company's credit rating (as defined in the Revolving Credit Agreement) and were
0.625% per annum as of September 30, 2012. The credit facility is scheduled to terminate on Januaiy I, 2014. During the tenn of the credit

facility, the Con&pany may bonoiv, repay and reborrow f'unds, and may obtain letters of credit, subject to customary borrowing conditions.
Loans under the credit facility will bear interest based on the alternate base rate or the adjusted LIBOR rate (each as determined in the
Revolving Crt;dit Agreement), at the Company*s election, plus a margin specified in the Revolving Credit Agreement based on the
Company's credit rating. Letters of cn.dit issued under the credit facility will also be subject to fees that vary depending on the Company's
credit mting. The credit facility is available for general corporate purposes but may not be used to fund dividend payments.

We also have a $40.0 million unsecured letter of credit facility, as amended. The terms of the letter of medit facility are set forth in a Credit
Agreement, dated as of September 8, 2010, among the Company, the Landers party thereto, and Deutsche Bank Afi, Neiv York Branch (the

Bank), as Administrative Agent and Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for $ 190.0 million was issued to
the West Virginia Public Service Commission to guarantee certain of our capital investment commitnients in West Virginia in connection
with the Transaction. The initial conunitments under the Letter of Credit Agreement expired on September 20, 2011, with the Bank
exercising its option to extend $ 100.0 million of the coimnitments to Septmuber 20, 2012. On September 11, 2012, the Company entered into

an amendment to the Letter of Credit Agreement to extend $40 million of the commitments to September 2Q, 2013. Two letters ofcredit, one
for $2Q million expiring March 2013 and the other for 520 million expiring September 2013, were issued on September 13, 2012. The

Company is required to pay an annual facility fee on the available conunitment, regardless of usage. The covenants binding on the Company
under the terms of the amended Letter of Credit Agreement are substantially similar to those in the Company's other credit facilities,
including limitations on liens, substantial asset sales and inergers, subject to customary exceptions and thresholds,
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FRONTIER CONIMUNICATIOiNS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED I'IiNANCIAL STATEMENTS

As of Septmnber 30, 2012, ive were in compliance with all of our debt and credit facility financial covenants.

Our principal payments for the next five yeaia are as folio&vs as of September 30, 2012:

/il f}&oil&alt&fr

Principal~P
2012 (renmining threemonths)

2013
2014
2015
2016
2017

50,470
560,550
257,916
808,442
345,466

1,100,501

(9) Income Taxes:
The following is a recoticiliation of the provision fur income taxes computed at I'ederal statutory rates to the eft'ective rates;

For the three months ended
Se tember30,

For the nine months ended
Se tember 30,

2012 2011 2012 2011

Consolidated tax provision at federal statutory rate
Reversal ol'ax credits
State income tax provisions, net of federal income

tax benefit
Tax reserve adjustment
AH other, net
Effective tax mte

35.0% 35.0% 35.0% 35 0%
5.9

33.3% (45.2%) 34 8% 37 3%

4,5 9.6 3,7 3.8
(7.1) (91.2) (4.0) (8.1)

0.9 1.4 0.1 0.7

Income taxes for both the third quarter and the nine months ended September 30, 2012 and 2011 include the reversal of uncertain tax
positions of $7.8 million and $ 14.0 million, respectively. Income taxes for the nine months ended September 30, 2011 includes the impact of
a 810.5 million charge resulting from the enactment on May 25, 2011 of the Michigan Corporate Income Tax which eliminated certain future
tax deductions.

The amount of our uncertain tax positions whose statute of limitations an: expected to expire during the next twelve months and wiiich would
affect our effective tax mte is $6.3 million as of September 30, 2012.
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iNOTKS TO CONSOI,IDATED FltNAiNCIAL STATEMENTS

(10) N e t Income Per Conunon Share:
The reconciliation of the net income per common shasre calculation is as foHows:

5 nod shores in rhnaiaiidc etre i ei sgarc miiomiis
For the three tnonttrs ended

Se tember 30,
For the nine months ended

Se tmnbcr 30,

2Q12 2011 2012 2011

Net income used for basic and diluted eamin s

iNet incoiae attributable to coimnon shareholders of Frontier 5 67,QQ0 S 20,395 5 1 1 1,757 S 107,367

Less: Dividends paid on unvested restricted stock awards

Total basic and diluted net income attributable to common
shareholders of Frontier S 66,283 S 19,481 S 109,568 S 104,532

Basic esrnin - r conimon share
Total iveighted average shares and unvested restricied stock awards

outstanding - basic
Less: Weighted average unvested restricted stock awards

Total weighted average shares outsfmiding - basic

998,488 995,188
a. 91 ~l

991,295 990,259

997,437 994,642

990 300 989,725

Net inconie per slmre a! tributsble to common shareholders of Frontier S 0.07 5 0.02 S 0,11 S 0.1 1

Diluted earnin s sr common share:
Total weighted average shares outstanding - basic
Effect ofditntivc shares
Etfect of ditutive stock units
Total iveighted avcrsgc shares outstanding - diluted

991,295
163

990,259
535
490

99 1,458 991,284

990,300
667

989,725
1,478

490
990,967 99 1,693

Net income per share attributable to common shareholders of Frontier 5 0.07 S 002 S 011 S 011

~ai ho
For both the three and nine nionths ended September 30, 2Q12 and 2011, options to purchase 540,000 shares (at exercise piices ranging fiom

$ 8.19 to $14.15) and 930,000 shares (at exercise prices rmiging fiom $ 8.19 to $ 14.15), respectively, issuable under employee compensation

plans ivere excluded fiom the computation of diluted earnings per share (EPS) for those periods because the exercise prices ivere greater than

the average market price of our common stock mid, therefore, the eifect would be antidilutive. In calculating dihited EPS, we apply the

treasury stock method and include future uneanied compensation as pms of the assunied proceeds.

Stock Units
At September 30, 2012 and 2011, we had 788,165 mid 490,018 stock units, respectively, issued under our Non-Employee Directors'eferred
Fee Equity Plan (Deferred Fee Plan) and the iNon Employee Directors'quity Incentive Plan (Directors'quity Plan),

(11) Stock Plans:
At September 30, 2012, we had five stock-based conipensation plmis under which gmnts were made and awards remained outstmiding. No
further awards may be granted under three of the plans: the 1996 Equity Incentive Plan, the Amended and Restated 2000 Equity Incentive

Plan (the 2000 EIP) and the Deferred Fee Plan. At September 30, 2012, then; were 12,540,761 shares authorized for grant and 3,112,457
shares available for grant under the 2009 Equity incentive Plan (the 2009 EIP) and the Directors'quity Plan.

~P »Sl».
On February 15, 2012, the Company's Compensation Committee, in consultation ivith the other non-management directors of the Company's
Board ofDirectors and the Committee's independent executive conqiensation consultant, adopted the new Frontier Long-Term Incentive Plan

(the "LTIP"). LTIP awards are gmnted in the form of performance shares. The LTIP is offered under the Company's 2009 Equity Incentive

Plan and participants consist of senior vice pmsidents and above. The LTIP mvards have perfonnance, market and time-vesting conditions.
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Beginning in 2012, during the first 90 days of a three-year performance period (a "iMeasurement Period"), a target number of perfoimance
shares mv, aivarded to each LTIP participant with respect to the Measurenient Period. The perl'onnance metrics untler the LTIP are (1) annual

targets for operating cash flow based on a goal set during the first 90 days of each year in the three-year Measurement Period and (2) an

overall perfonnance "modifier" set during tbe first 90 days of the Measurement Period, based on the Company's total return to stockholders

(i.e., Total Sluueholder Return or "TSR") relative to the Diversified Teleconummications Services Group {GICS Code 501010) for the three-

year Measurmnent Period. Opemting cash flow performance is determined at the end of each year and the annual results will be avemged at

the end of the three-year Measurement Period to determine the preliminary munber of shares earned under the LTIP aivard. The TSR
perfonnance measure is then applied to decrease or increase payouts based on the Company's three year relative TSR perl'onnance. LTIP

aivards, to the extent earned, ivifl be paid out in the form of comnion stock shortly following the end of the three-year Measurement Period.

On February 15, 2012, the Compensation Conunittee granted 930,020 perlonnance shares under the LTIP for the 2012-2014 Measurement
Period and set the operating cash flow perfonnance goal for the first year in that Measurement Period and the TSR modifier for the three-year
Measurement Period. The number of shares of common stock earned at the end of the tluee-year Measurement Period may be more or less

than the number of'target performance shares granted as a result of operating cash tlow and TSR perfonnance. An executive must maintain a

satisfactory pert'onnance rating during the Measurement Period and must be employed by the Conipany at the end of the three-year
Measurement Period in order for the award to vest. The Coinpensation Committee will determine the nuniber of shares earned for the 2012-
2014 Measurement Period in Febniaiy 2015.

For the nine iuonths ended September 30, 2012, the Company recognized an expense of $0.3 million for the LTIP.

Restricted Stork
The following summmy presents information regarding unvested restricted stock as of September 30, 2012 and changes during thc nine
nionths then ended with regard to restricted stock under the 2009 EIP:

iVuttt/x'r of
Simres

igeigkted
Ai eroge

Gtatit
Date

Fai r fzattre
Aggregate
Fai r Value

Balance at Jainmry I, 2012
Restricted stock grmited
Restricted stock vested
Restricted stock forfeited

Balmice at Se tember 30, 2012

4,847,000
3,941,000

(1,332,000)
289,000

7,167,000

S 8AO $ 24,962,000
8 4.17 $ 19,390,000
8 8.84 $ 6,554,000

8 6.08

8 6,09 $ 35,259,000

For puiposes of determining compensation expense, the fair value of each resti icted stock grant is estimated based on the average of the high
and low mmket price of a share of our common stock on the date of gmnt, Total remaining unrecognized compensation cost associated with
unvested restricted stock aivards at September 30, 2012 was $28.9 million and the iveighted avenge period over which this cost is expected to

be recognized is approximatety tivo years.

Shares granted during the fiist nine months of 2011 totaled 1,721,000. The total fair value of shares gmnted and vested at September 30,
2011 ives approximately $10.5 million and $6.9 million, respectively. The total fair value of unvested restricted stock at September 30, 2011

ivas $29.7 niiflion, The weighted average grant date fair vahie of restricted shares grmited during the nine months emled September 30, 2011

ivas $941.
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~9k 0
The following summary presents information regarding outstanding stock options as of September 30, 2012 and changes during the nine

months then ended &vith regard to options under the 2000 EIP and the 2009 EIP:

Sliares
Subject ta
0 «tiaa

EVeighteit
Average

Optimi Prici
Pei Share

Epeighti'rl
Average

gemai ai ag
L«fs m E'ears

Aggregate
fl«t«'i««sic

Value

Balance at January I, 2012
Options gmnted
Options exercised
0 &tions canceleil, forfeited or la )sed

Balance at Se tember 30, 2012

895,000

355,000
540,000

9.94 1.3 $

$
$
$ 8.35

$ 11.00 I.l $

ExercisaMe at Se tember 30, 2012 540,000 $ 11,00 1.1 $

There were no options granted during the first nine months of 2011. There were 10,000 options exemised during tlmt period v, ith cash
received of $0.1 million. There was no intrinsic value for the stock options outstm&ding and exercisable at September 30, 2011.

)12) 5~)f
IVe operate in one repoitable segn&ent. Frontier pmvides both regulated and unregulated voice, data and video services to residential,
business and wholesale customers and is typically the incumbent provider in its seiviee areas.

As permiued by U.S. GAAP, we have utilized the aggregation criteria to combine our opemting segments because all of our Fmntier

properties share similar economic characteristics, in that they provide the same products and services to similar customers using comparable
teclmologics in all of the states in which we opemte, The regulatory structure is generally siniilar. Differences in the regulatory regime of a

pauicular state do not materially impact the economic characteristics or operating results of a particular property.

(13) Investn&ent Income Loss:
The components of investment income (loss) are as folio&vs;

For tl&e three months ended
Se tember30,

For the nine months ended
Se tember30,

~5») * 4 2012 20I I 2012 2011

Interest and dividend income
Il&vest&we&&'1 gait&

Equity earnings (loss)
Total investment income {loss)

8 323 5 87

~75 31

S 323 ~S666)

S 3,159 $ 2,971
9,780 1,071
)522) ~L418l

S 12,417 $ 2,624

During the second quarter of 2012, we recognized a gain of $ 9.8 n&illion associated with cash received in connection with our previously
written-off investment in Adelphia.
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(14) Other income Loss Net:
The components ot'other inconie (loss), net are as follows:

For the three months ended
Se ttunber30,

For tlie nine months ended
Sr tember30,

2012 2011 2012 201 1

Gain on expiration/settlement of customer advances
All other, net

Total other income (loss), net

S 4,335 5~56 I

1,268 $ 7 798 S 7,605
2- 4 ~1.221) ~19tl)

S 4,279 5 1,502 5 6,577 S 7,415

)15) 0~hi t
Comprehensive income consists ofnet income and other gains and losses affecting shareholders'nvestment and pension/OPEB liabilities

that, under U.S. GAAP, are excluded from net income.

The components of accumulated other comprehensive loss, net of tax are as follows:

/8 in //)onsuni/s
September 30,

2012
December 31,

2011

Pension costs
Postretirement costs
Deferred tdnxes on pension and OPEB costs
All otlier

5 552 895 5 575 163
43,709 41,811

(221,931) (230,161)
148 150

S 374 821 S 386,963

Our other comprehensive income for the three and nine months ended September 30, 2012 and 2011 is as folloivs;

For the three months ended September 30,
2012 2011

I *ad.
Before-Tax

Amount
Tax Expense/

(Benefit)
Net-of-Tax

Ainount
Before-Tax

Anjount
Tax Expense/

(Benefit)
Net-of-Tax

Amount

Amortization ofpension and
postretirement costs-

other comprehensive income S 6,080 8 3,772 S 2.308 5 3,334 5 3,334

For the nine months ended September 30,
2012 2011

Before-Tax
Amount

Tax Expense/ Valet-of-Tax

~B Anion)it
Before-Tax

Amount
Tax Expense/ Net-of-Tax
~B Amount

Amortization of pension and
postretirement costs
All other

Other comprehensive income

S 20,370 $ 8,228 S 12,142 S 10,003 S 1,199 S 8,804~48 0) (480)

I 20390 5 8228 5 12.)42 5 0523 5 1.)99 5 8324
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(1(i) Retirement Plans:
The folloiving tables provide the components of net periodic benefit cost:

Pension Benefits
For the tluee mont)is ended

Se iteniber 30,

Pension Benefits
For the nine months ended

Se tember30,

Ir
Com nents of net ieriodic ension benefit cost

2012 2011 2012 2011

Service cost
Interest cost on projected benefit obligation
Expected rctum on plan assets
Amortization ofprior service cost /(credit)
Amortization of unrecognized loss
Net periodic pension benefit cost

S 11,782 5 9,615 S

19,204 21,172
(23,655) (25,589)

(50) (50)
6,845 4,435

32,766 S
58,520

(71,833)
(150)

22,419

28,844
63,516

(76,766)
(150)

13,306

S 14,126 S 9,583 S 41,722 5 28,750

Postretirement Benefits
Other Than Pensions OPEB)

For the three months ended
Se tember 30

Postretirement Benelits
Other Than Pensions OPEB

For the nine months ended
Se tember 30,

~Si 8 . ala
Com onents of net ieriodic ostretirement benefit cost
Service cost
Interest cost on projected benefit obligation
Expected return on plan assets
Amortization of prior service cost/(credit)
Amortization ofunrecognized loss
Net periodic postretirement benefit cost

2012 2011 2012 2011

S 2,999 8
4,462

(19)
(2,545)

1,830

4,206 S
5,986

(79)
(2,552)

607

8,109 S 12,662
13,382 18 642
(129) (242)

(7,55 1) (7,65 1)

5,652 3,604

S 6.727 5 8,168 S 19,463 S 27,015

During the first nine months of 2012 and 2011, we capitalized 511.7 million and $9.8 million, respectively, of pension and OPER expense
into the cost of our capital expenditures, as the costs relate to our engineering and plant construction activities. Based on cunent assumptions
and plan asset values, ive estimate that our 2012 pension and OPER expenses ivifl be between $80 million and 585 million before amounts
capitalized into the cost of capital expenditures (they were $58.3 million in 2011 before amounts capitalized into the cost of capital
expenditures). We ma&le total net contributions to our pension plan for 2012 of $28.5 million, which reflects the positive impact of funding
rate changes contained in the Highway Investment Act of 2012 and guidance from the IRS on August 16, 2012 related to valuation rates, and
on September 11, 2012 related to lump suin methodologies. Net contributions totaling $ 18.2 niiflion were made during the third quarter of
2012 and S10 3 million was made in October 2012. There are no fuither contributions to be made in 2012,

ln connection with the completion of the Transaction on July 1, 2010, certain employees were transferred from various Verizon pension
plans into 12 pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effective August 31,
2010. Assets of $438.8 million ivere transferred into the Plan during the second half of 2010 and assets of $ 106.9 million were transferted
into the Plan in August 2011. Additionally, S74.0 million of assets were transferred into the Plan during the first nine months of 2012. The
asset transfers front Verizon to the Phm have been completed.

The Plan's assets have increased from $ 1,258.0 miflion at December 31, 2011 to $ 1,282.2 million at September 30, 2012, an increaseot'24.2

million, or 2%. This increase is a result of positive investment returns, cash contributions, and additional asset tmnsfers from Verizon
for a coinbined total of $ 147.5 million, less benefit payments of $ 123.3 million during the tirst nine months of 2012.
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PART I. FINANCIAL IiNFOR61ATION (Continued)
I'RONTIKR CO&MMUNICATIONS CORPORATION AND SUBSIDIARIES

iNOTES TO CONSOLIDATED FliNAiN CIAL STATEMENTS

(17) Conunitments and Contin encies
IVe anticipate total capital expenditures for business operations of approxiniately $ 750 iniflion to $ 775 million for 2012. Although ive from
time to time make shofl-tenn purchnsing comniitments to vendors with respect to these expenditures, we generally do not enter into finn,
written contracts for such activities.

ln connection ivith the Tmnsaction, the Company has undertaken activities to plan and infl&lement network and systems conversions as well as
other initiatives to integrate the opemtions and reduce costs. In the fourth quarter of 2011, the Company convmted afl of the remaining 13

states of tbe Acquired Business onto the Company*s legacy financial and human resources systems, and converted the operating systems in
t'our states of the Acquired Business to our legacy systems. In the first quarter of 2012, the Company successliifly converted the operating
systen&s in the remaining nine states of the Acquired Business to our legacy systems. Therefore, as of iVlarch 31, 2012, the Company had
completed its network and systems integration into one platform. While these conversions are complete, the Company continues to simpflf)
its processes, eliminate redundnncies and fiirther reduce its cost structure ivhile improving its customer service capabilities. The Company
incuned $68.2 million of operating expenses for integration costs and $38.8 million in capital expenditures related to integration activities
during the first nine months of 2012. For the full year of 2012, the Company currently expects to incur operating expenses and capital
expenditures of approximately $ 80 million and $50 million, respectively, related to completing its integration and cost savings
initiatives, Our integmtion costs and related capital expenditures &vill be completed by the end of 2012.

In addition, the Federal Communications Commission (FCC) and certain state reguLatory commissions, in coimection ivith gmnting their
approvals of the Transaction, specitied certain capital expenditure and operating requirements for the acquired Territories for specified
periods of time post-closing. These requiremmits focus primarily on certain capital investnient commitments to expand broadband
availability to at least 85'/a of the households throughout the acquired Ten itories with minimum download speeds of 3 megabits per second

(Mbps) by the end of 2013 and 4 Mbps by the end of 2015. As of September 30, 2012, we had expanded broadband availability in excess of
1 Mbps to 84'/& of the households throughout the acquired Territories, in excess of 3 Mbps to 80'/& of the households throughout the acquired
Territories, m&d in excess of 4 Mbps to 78'/o of the households throughout the acquired Territories.

To satisfy afl or part of certain capital investment commitments to three state regulatory commissions, we placed an aggregate mnount of

$ 115.0 million in cash into escrow accounts and obtained a letter of credit for $ 190 million in 2010. Another $72.4 million of cash in an

escrow account (with a cash balance of $47.6 million and an associated liability of $0.2 million as of September 30, 2012 that is reflected in

Other liabilities) was acquired in connection with the Transaction to be used for service quality initiatives in the state of West Virginia. As of
September 30, 2012, $90.5 million had been released from escroiv and the Company had a restricted cash ba! ance in these escrow accounts in

the aggregate amount of $97.3 million. In October 2012, we received an additional $25.6 million that was released from an escroiv account in

the state of Wasliington, which concludes the ca&mow petition process in that state. In November 2012, ive received funds fiom the release of
another S29.1 million lion& escrow accounts in the state of)Vest Virginia. In addition, as of September 30, 2012, the letter of credit had been
reduced to S40.0 million. The aggregate amount of these escrow accounts and the letter of credit will continue to decrease over time as

Frontier makes the required capital expenditures in the respective states,

In our normal coume of business we have obligations under certain non-cancelable arrangements for services. During the third quarter of
2012, we entered into a take or pay arrangement for the purchase of future long distance and carrier services. Our total conm&ihnents under
the animgement an: 574.8 million, $ 132,0 million, $ 141.8 million and $ 140.8 million for the years ended December 31, 2012, 2013, 2014 and

2015, respectively. As ol September 30, 2012, we expect to utilize the services included ivithin tbe arrangement and no liability for the take

or pay provision has been recorded,

The Company has ento&ed into an agreement to upgrade a significant ponion of its existing vehicle fleet. As of September 30, 2012, the

Company has accepted delivery of 679 new vehicles and expects to accept delivery of approximately 3,000 additioiml neiv vehicles by March
31, 2013. The new vehicles expected to be leased under this program wifl represent approximntely 50'/v of our vehicle fleeL The minimum
lease commitment for each vehicle is 1 year and the leases are rene&cable at the Company's option. The total annual lease expense for afl of
the new vehicles is expected to be approxin&ately $ 30.0 million on an annualized basis upon the acceptance of the reinaining vehicles.
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PART L FINANCIAL INFOR(ttIATION {Continued)
FRONTIER COMt3IUNICATIONS CORPORATION AND SIJBSIDIARIES

NOTES TO CONSOLIDATED Fli(AiNCIAI. STATEMENTS

We me party to various legal proceedings arising in the normal course of our bosiness covering a ivide range of matters or types of claims
including, but not limited to, general contracts, billing disputes, rights of access, tax, consumer protection, trademark and patent infiingement,
employment, regulatory and toit. Litigation is subject to uncertainty and the outcome of individual mattem is not predictable. Hov:ever, ive
believe that the ultimate resolution of all such mattetx, after considering insurance coverage or other indemnities to which Frontier is entitled,
will not have a material adverse effect on our financial position, results of operations, or our cash flows.

We sold ag of our utility businesses as of April 1, 2004. However, we have retained a potential payment obligation associated ivith our
previous electric utility activities in the State of Vermont. The Verniont Joint Owners (VJO), a consortium of 14 Vermont utilities, inclu&ling

us, eniered into a purchase poiver agreement with Hydro-Quebec in 1987. The agreement contains 'step-up" provisions that state if any VJO
member defaults on its purchase obligation under the contract to purchase power from Hydro-Quebec, then the other VJO paiticipants will
assume responsibility for the defaulting pmty's share on a pro-rata basis. Our pro-rata share of the purchase power obligation is 10%. If any
member of the VJO defaults on its obligations under the Hydro-Quebec agreement, then the remaining members of the VJO, including ns,
may be required to pay for a substantially larger share of the VJO's total purchase power obligation for the reniainder of'he agreement
(which runs through 2015). U.S. GAAP niles require that we disclose "the maximum potential amount of future payments {undiscounted) tile

guarantor could be required to make under the guarantee.'* U.S. GAAP rules also state that ive must make such disclosure "... even if the
likelihood of the guarantor's having to make any payments under the guarantee is remote..." As noted above, our obligation only arises as a

result of default by another VJO member, such as upon bankruptcy. Therefore, to satisfy the "maximum potential amount" disclosure
requirement ive must assume that all members of the VJO simultaneously default, an unlikely scenario given that all VJO members are
regulated utility providers with n;gulated cost recoveiy. Despite the remote chance that such an event could occur, or that the State ol
Vermont could or ivould allow such an event, assuming that all the menibers of the VJO defaulted on January 1, 2012 and remained in default
for the dumtion of the contract (another 4 yeain), ive estimate that our undiscounted purchase obligation for 2012 through 2015 would be
approximately $316.1 niillion. ln such a scenario, the Company ivould then oivn the power and could seek to recover its costs. We v;ould do
this by seeking to recover our costs from the defaulting members andror reselling the power to other utility providers or the northeast power
grid. There is an active marl.et for the sale of power. We could potentially lose money if ive were unable to seg the power at cost. We
cmition that we cannot predict with any degree of certainty any potential outcome.

Vl eel» F
On October 1, 2012, the Company completed a registered debt offering of $250 million aggregate principal amount of 7.125% senior
unsecured notes due 2023, issued at a price of 104.250% of their principal amount, equating to an effective yield of 6.551%. We received
net proceeds of approximately $255.9 million from the offering ager deducting underwriting discounts and offering expenses. The notes are
an additional issuance of, are fiilly fungible viith and forni a single series voting together as one class with the 5600 million aggregate
principal amount of 7.125% senior notes due 2023 issued by the Company on August 15, 2012. The Company will use the net proceeds
fimn the sale of the notes to repurclinse or retire its existing indebtedness or for general corporate puiposes.

On October 1, 2012, the Company accepted for purchase 575.7 million and $ 59.3 million aggregate principal amount of the April 2015 Notes
and its 8.250% Senior Notes due 2017 (the 2017 Notes), respectively, in open market repurchases for total consideration of 8154.7
million. The repurchases resulted in a loss on the early retirement of debi of approximately 519.3 million to be recognized in the fourth
qumter of 2012. As of October 31, 2012, approximately $374.8 million aggregate principal amount of the April 2015 Notes and $ 1,040.7
million aggregate principal amount of the 2017 Notes remained outstanding.



PART I. FliNANCIAL IiNFOREIATION (Continued)
FRONTIER COhthIUtNICATIONS CORPORATION AND SUBSIDIARIES

Item 2. ihIana ement's Discussion and Anal sis nfl inancial Condition and Results of0 erations

Fortvard-Lookin Statements

This quarterly repon on Form 10-Q contains forward-looking statements that are subject to risks and uncertainties that could cause actual results
to differ materially from those expressed or implied in the statements, Statements that are not historical facts are fortvard-looking statements
made pursuant to the safe harbor provisions of The Private Securities Litigation Reform Act of l 995. Words such as "believe," "anticipate,"
"expect" and similar expressions are intended to identify forward-looking statements. Fortvard-looking statements (including oral representations)
aiv, only predictions or statements of current plans, which we review continuously. Forward-looking statements may dilfer from actual future
results due to, but not limited to, and our future results may be materially affected by, potential risks or uncertainties. You should understmid that
it is not possible to predict or identify all potential risks or uncertainties. We note the following as a paitial list:

~ The risk that the growth opportunities fi om the Trmisaction may not be fully realized or may take longer to realize than expected;

~ The effects of greater thmi anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the risk
that we will not mspond on a timely or profitable basis;

~ Reductions in the number of our voice customers that cannot be otfset by increases in broadband subscribers and sales of other products and
seivices;

~ The effects of competition fmm cable, wireless and other ivireline can iers;

~ Our ability to maintain relationships with inistomers, employees or suppliers;

~ The effects of ongoing changes in the regulation of the conununications industiy as a result of federal and state legislation and regulation, or
changes in the enforcement or interpretation of such legislation and regulation;

~ The effects of'ny unfavorable outcome with respect to any current or future legal, govenunental or regulatory proceedings, audits or
disputes;

v The etfects nf changes in the availability of federal and state universal funding to us and our conipetitors;

~ Our ability to adjust successfully to changes in the conununications industry and to implmnent strategies for growth;

~ Continued reductions in switched access revenues as a result of regulation, eonipetition or technology substitutions;

~ Our ability to effectively manage service quality in our territories and meet mandated service quality nietrics;

~ Our ability to successfully introduce new product offerings, including our ability to offer bundled service packages on terms that are both
prot)table to us and attractive to customers;

~ Changes in accounting policies or piactices adopted voluntarily or as required by generally accepteil accounting principles or regulations;

~ Our ability to effectively manage our operations, operating expenses and capital expenditures, and to repay, reduce or refinance our debt;

~ The effects of clianges in both general and local economic conditions on the markets that we serve, ivhich can affect demand for our products
and services, customer purclmsing decisions, collectability of revenues and required levels of capital expenditures related to new eonstmction
of residences and businesses;
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~ The effects of teeluiological changes and competition on our capital expenditures and product and service offerings, including the lack of
assurance that our netivork improvements will be sufficient to meet or exceed the capabilities and quality of competing networks;

~ The effects of increased medical, pension and postemployment expenses and related funding requirements;

~ Changes in income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

~ The effects of state regulatory cash nianagement pmctices that could limit our ability to transfer cash among our subsidiaries or dividend
funds up to the pment company;

~ Our ability to successfully renegotiaie union contracts in 2012 and thereafter;

~ Changes in pension plan assuniptions and/or the value of our pension plan asseis, which could require us to make increased contributions to
the pension plan in 2013 and beyond;

~ The effects of customer bankruptcies and home foreclosures, ivhich could result in difficulty in collection of revenues and loss ofcustomers;

~ Adverse changes in the credit markets or in the ratings given to our debt securities by nationally accredited ratings organizations, which could
limit or restrict the availability, or increase the cost, of financing;

~ Our ability to pay dividends on our conimon shares, ivhich may be affected by our cash flow from operations, amount of capital expenditures,
debt service requirements, cash paid for income taxes and liquidity; and

~ The effects of severe ivesther events such as hurricanes, tornadoes, ice storms or other natural or manmade disastenu

Any oi the foregoing events, or other events, could cause financial information to vary from management's fortvar&l-looking statements included
in this report. You should consider these important factors, in evaluating any statement in this report on Form 10-Q or othertvise made by us or on
our behalf. The following information is unaudited and should be read in conjunction with the consolidated flnmicial statements and related notes
included in this ivport. We lmve no obligation to update or revise these forivard-looking statements and do not undertake to do so.

Investors should also be aivare that while we do, at various times, comnuuiicate with securities analysts, it is against our policy to disclose to them
selectively any inaterial non-public information or other confidential information. Accordingly, investors should not assume that ive agree ivith
any statenient or repotx issued by an analyst irrespective of the content of the statement or report. To the extent that reports issued by securities
analysts contain any projections, forecasts or opinions, such reports are not our responsibility.

Overvieiv
See iNote 3 of the Notes to Consolidated Financial Statements included in Part I, Item I of ibis report for a discussion of the Transaction.

The Company is the nation's largest comniunications services provider focused on rural areas and sniall and medium-sized toivns and cities. The
Company opemtes in 27 states, and is the nation's fourth largest Incumbent Local Exchange Carrier (ILEC), with approximately 3.2 million
customers, 4.9 million access lines, I.g million broadband connections and 15,250 employees as of September 30, 2012.

Cost Savin s Resultin from the Transaction
We have achieved cost savings as a result of the Trmisaction, principally (I) by leveraging the scalability of our existing corporate administrative
functions, infortnation technology and network systems to cover certain former Acquired Business functions mid systems, (2) by in-sourcing
certain fiinctions formerly provided by third-party service providers to the Acquired Business and (3) by achieving improved efficiencies and
more favorable rates with third-party vendors.
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Our third quarter 2012 savings fiom our targeted initiatives list (ivhich includes, but is not limited to, cancellation or reduction o1 vendor services,
network cost savings, contractor reductions, benefit changes and real estate savings) was approxiniately $ 1.9 million and combined with the
savings achieved in the first half of 2012 of approximately $22 million, the savings achieved in 2011 and 2010, equates to an annualize&i cosa
savings run rate of approximately S648 million as of the end of the third quarter of2012.

Re ulator Develo ments
On November 18, 2011, the FCC released a Report and Order and Fat&her Notice of Proposed Rulemaking on the subject of Universal Setvice
Fund and intercarrier compensation reform (USF/ICC Repoit & Order). The FCC's USF/ICC Report & Order changed how federal subsidies &vill

be calculated and disbuised, with these changes being phased-in beginning in 2012. These changes transition the federal Universal Service High-
Cost Fund, ivhich supports voice services in high-cost areas, to the Comiect America Fund (CAF), ivhich supports broadband deploynient in high-
cost areas. CAF Phase I, implemented in 2012, provides for ongoing USF support for price cap carriers to be capped at the 2011 amount. In
addition, the FCC in CAF Phase I made available for price cap ILECs an additional $300 million in incremental high cost broadband suppotr to be
used for broadband deployment to unsened areas. Frontier was eligible to receive approximately $ 71.9 migion of the total $300 million CAF
Phase I interim support. On hdy 9, 2012, Frontier announced that it ivould accept all of the funding for &vhich it is eligible. On July 24, 2012,
Frontier formally notified the FCC and appropriate state commissions of its intent to accept those funds and identified the unserved locations to be
served using the funds. The $71.9 million in incremental CAF Phase I support is expected to enable an incremental 92,877 households and will be
accounted for as Contributions in Aid of Construction. Frontier is required to implement, spend and etmble these 92,877 households no later than
July 24, 2015. As of September 30, 2012, Frontier has received $48.0 million of the CAF Phase I support fimds and lms recorded increases to
Cash and Other liabilities in the balmice sheet. The FCC is cununtly considering the rules for distribution of incremental CAF funding in 2013.

The FCC*s USF/ICC Report & Order also make changes to Intercarrier Compensation. Intercarrier Compensation, which is the payment
framework that governs how caniers compensate each other for tbe exchange ol'interstate traffic, ivill transition over a number of years, with the
first step being implemented in July 2012, to a near zero rate for terminating traffic by 2017. Frontier will be able to recover a significant portion
ot'those revenues through end user rates and other replacement support mechanisms,

Eft'ective December 29, 2011, the USF/ICC Report &. Order required providers to pay interstate access rates for the termination of VoIP toll
tratfic. On April 25, 2012, the FCC, in an Order on Reconsideration, specified that changes to originating access mtes for VoIP traAic will not be
implemented until July 2014. The USF/ICC Report & Order has been challenged by certain parties in court and certain parties have also petitioned
the FCC to reconsider various aspects of the USF/ICC Repair & Order. With the initial implementation conunencing in July 2012, the third
quarter's impact was inunsterial.
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PART I. FINANCIAL liNFOREIATION (Continued)
FRONTIER CON IiIUNICATI ONS CORPORATION AND SUBSIDIARIES

The following should be read in conjunction ivith Item 7. "Management's Discussion and Analysis of Financial Condition and Results of
Operations" included in our Annual Report on Form 10-K for the year ended December 31, 2011.

(a) Li uidit and Ca ital Resources

As of September 30, 2012, we had cash mid cash equivalents aggregating S1,099.5 million (excluding total restricted cash of S97.3 million,
representing funds escroived for future broadband expansion and service quality initiatives). Our primary source of funds continued to be cash
generated from operations. For the nine months ended September 30, 2012, we used cash flow from operations, cash on hand and debt proceeds
to fund all ofour cash investing and fmancing activities, priinarily capital expenditures, dividends and debt repayments.

As dismissed below, on August 15, 2012, the Company completed a registered offering of $60Q million aggregate principal mnount ot'7.125'/a
senior notes due 2023, issued at a price of IQQ/o of their principal amount. The Company will use the net proceeds from the sale of the notes to
repurchase or retire its existing indebtedness or for general corporate purposes.

In tune 2012, the Conipany accepted for purchase $400 miliion aggregate principal amount of 2014 Notes and S49.5 million aggregate principal
amount of April 2015 iNotes tenilered for total consideration of approximately $500 million. Frontier used proceeds from the sale of its previously
announced offering of S500 million of 9.250'/v Senior Notes due 202 I, plus cash on hand, to purchase the Notes. As a result of the successful
tender offer, the amount of 2014 Notes and April 2015 Notes outstanding as of September 30, 2012 were $ 200.0 million and $450.5 million,
respectively.

We have a revohing cmdit facility with a line of credit of 8750.0 million that we believe provides sufficient flexibility to meet our liquidity
needs. As oi'Septeniber 30, 2012, we had not made any borrowings utilizing this facility.

At September 30, 2012, ive had a working capital surplus of S608.2 niillion, which includes the classification of certain debt maturing in the first
quarter of 2013 of 85Q2 7 million as a eun'ent liability. %re believe our opemting cash floivs, existing cash balances, and existing revolving credit
facility will be adequate to finance our ivorking capital requirements, fund capital expenditures, make required debt payments, pay taxes, pay
dividends to our stockholders, pay our integration costs and capital expendiiures, and support our short-tenn and long-tern& operating strategies
through 2012. However, a number of factors, including but not limited to, losses of voice customers, pricing pressure fiom incr:ased competition,
lower subsidy and switched access revenues, and the impact of'the current economic environment are expected to reduce our cash gmierated from
operations. In addition, although we believe, based on information available to us, that the financial institutions syndicated under our revolving
credit facility ivoulil be able to fulfill their commitments to us, this could change in the future. As of Septeinber 30, 2012, we lmd approximately
$50.5 million of debt maturing during the last three months of 2012 and approximately S560.5 million and 5257.9 miflion of debt maturing in
2013 and 2014, respectively.

On October 1, 2012, the Company completed a registered debt offering of 5250 million aggregate principal ainount of 7.125'/o senior unsecured
notes due 2023, issued at a price of 104.250'/s of their principal mnount, equating to an effective yield of 6.551'/w tye received net proceeds of
approximately 5255.9 miflion from the offering after deducting undeiwriting discounts and otfering expenses. The notes are an additional
issuance of, are fully fungible ivith and form a single series voting together as one class with the $ 600 million aggregate principal amount of
7.125'/v senior notes due 2023 issued by the Company on August 15, 2012. The Company will use the net proceeds fiom the sale of the notes to
repurchase or retire its existing indebtedness or for general corporate purposes.

On Ociober 1, 2012, the Company accepted for purclmse $ 75.7 niiflion and $ 59.3 million aggregate principal amount of the April 2015 Notes and
the 2017 Notes, respectively, in open market repurclmses for total consideration of S154.7 million. The repurclmses resulted in a loss on the early
retiiement of debt of approximately $ 19.3 million to be recognized in the fourth quarter of 2012. As of October 31, 2012, approximately S374.8
million aggregate principal amount of the April 2015 itotes mid $ 1,040,7 million aggn:gate principal aiuount of the 2017 Notes remained
outstaiiding.

In addition, the FCC and certain state regulatory connnissions, in connection with granting their approvals of the Transaction, specified certain
capital expenditure and operating requirements f'r the acquired Territories for specified periods of iinie post-closing. These requirements focus
primarily on certain capital investment conunitments to expmid broadbmid availability to at least 85'ro of the households throughout the acquired
Territories with minimum download speeds of 3 Mbps by the end of 2Q13 and 4 Mbps by the end of 2015.
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As of September 30, 2012, ive hail expanded our broadband availability to the households tliroughout tfie Company's territories as folloivs:

(In excess ofl
Frontier

'/v of Households in

Acquired
Territories

Total
Com an

I Mbps
3 Mbps
4 iglbps
6 rMbps
12 Mbps
20 Mbps

92o/v

79n/o

75vv
65'/o
37'/o
30va

84a/v

80'/v
78v/v

68'/o
53'/o
35o/v

86vo
gov/a

77'/o
67v/a
48'/o
34'/o

To satisfy all or part of certain capital investment coimnitments to three state regulatory commissions, we placed an aggregate amount of S115.0
million in cash into escrow accounts and obtained a letter of credit for $ 190.0 million in 2010. Another $72.4 million of cash in an escrow
account (with a cash balance of $47.6 million and an associated liability of S0.2 million as of September 30, 2012) ivas acquired in connection
ivith the Transaction to be used for service quality initiatives in the state of West Virginia. As of September 30, 2012, $90.5 million had been
released fiom escrow. In October 2012, we received an additional $25.6 million i!mt ivas releasml from an escrow account in the state ol
Washington, which concludes the escrow petition process in that state. In November 2012, ive received funds from the release of another $29.1

million from escroiv accounts in the state of West Virginia. In addition, as of Septmnber 30, 2012, the letter of credit had been reduced to $40.0
million. The aggregate amount of these escroiv accounts and the letter ofcredit ivill continue to decrease over tiine as Frontier makes the required
capital expenditures in the respective states.

Cash Flows rovidedb 0 eratin Activities

Cash t)otvs provided by operating activities declined $ 112 4 niillion, or 9'/w for tbe nine nionths ended September 30, 2012, as compared viith the
prior year period. The decrease was primarily the result of large cash settlenients of accounts payable due to the timing of vendor payments
during the first quarter of 2012. In addition, our accounts payable balances at December 31, 2011, were unusuagy high due to our systems
conversion and broadl&and build activities in the second half of 2011.

We paid $4.1 million in net cash taxes during the first nine months of 2012. We expect that in 2012 our sash taxes for the full year ivill be

approximately $ 15 million.

In connection v,ith the Transaction, the Company continues to undertake a variety of activities to integrate systems and implement other
initiatives. As a result of the Transaction, the Company incmzed $68 2 million of costs related to integration activities during the first nine months
of 2012, as compared to S100.9 million of integration costs during the first nine months of 2011. The Compmiy estimates operating expenses
related to its tinal integration activities in 2012 to be approximately S80 million.

Cash Flows used b Investin Activities

~C( E

For the nine months ended September 30, 2012 and 2011, our capital expenditures were $ 609.9 million (inchiding $38.8 million of integration—

related capital expenditures) and $699.2 million (including S62.6 million of integmtion-related capital expenditures), respectively. $Ve continue to
closely scnitinize all of our capital projects, emphasize return on im'estment and focus our capital expenditures on areas and services that have the
greatest opportunities with respect to revenue growth and cost reduction. We anticipate capital expenditures for business operations to be
approximately $750 million to $ 775 million for 2012. We anticipate capital expenditures for our tina! integmtion activities in 2012 to be

approximately $50 million. Our capital expenditure spending is projected to decrease in 2013 to approximately $625 million to $ 675 million with
the completion of all state and federal geograpliic broadband expansion requirements put in place for the approval of the Transaction.
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PART I. FINANCIAL liNFORNIATION (Continued)
FRONTIER COiWIMU&NICATIONS CORPORATION AND SUBSIDIARIES

Cash Fio&vs used b Financin Activities

Deli& Irsi&ance mt&i Its&inc&ion

During the first nine months of 2012 and 2011, we retired an aggregate principal amount of $571,5 million and $79.0 million, respectively, ofdebt
consisting of $ 570.7 n&iflion and $ 78.2 million, respectively, of senior unsecured debt and $0.8 miflioii of mral utilities service lorn& contmcts in
each period.

On August I 5, 2012, the Company completed s registered offering of $600 million aggregate principal amount of 7.125'/v senior notes due 2023,
issued at a price of 100/& of their principal amount. We received net proceeds ot'pproximately $588. i million fiom the ofl'ering after deducting
under&vriting discounts and offering expenses. The Company will use the net proceeds fron& the sale of the notes to repurchase or retire its existing
indebtedness or for general corporate puiposes.

On &day 17, 2012, we completed a registered offering of S500,0 million aggregate principal mnount of 9.250'/v senior unsecured notes due 2Q21,
issued at a price of 100'/o of their principal amount. We received net proceeds of approximately S489.6 million from the offering sfler deducting
under&vriting discounts and offering expenses, The Company also commenced a tender offer to purchase the maximum aggregate principal
amount of its 8.250'/s Senior iNotes due 2014 (the "2014 Notes") and its 7.875'/v Senior Notes due 2015 (the "April 2015 Notes" mid, together
with the 2014 Notes, the "Notes" ) that it could purchase for up to S500 million in cash. The 2014 iNotes had an effective interest cost of 10 855/w
reflecting the fact that such notes &vere issued at a discount in April 2009.

On June I, 2Q12, the Company accepted for purchase $400 million aggregate principal amount of 2014 Notes tendered for total considemtion of
$446 miflion. On June 18, 2012. the Company accepted for purchase $49.5 million aggregate principal amount of April 2015 iNotes tendered for
total consideration of $54 million. We used proceeds fiom the sale of our previously announced olTering of $500.0 miHion of 9.250'/v Senior
Notes due 2021, plus cash on hand, to purchase the Notes. The repurchases in the debt tender offer for the Notes resulted in a loss on the early
extinguishment of debt of $692 miflion, which we recognized in the second quarter of 2012. We also recognized losses of $05 million and $ 2.1

million during the third quarter and first nine months of2012, resPectively, for S781 million in total oPen market rePurchases of our 625a& Senior
Notes due 2013.

We may from time to time repurchase our debt in ihe open market, through tender offers, exchm&ges ofdebt securities, by exercising rights to call
or in privately negotiated transactions. We may also refinance existing debt or exclmnge existing debt for newly issued debt obligations.

B

lÃ»p'he

Company has a credit agreement (the Credit Agremnent) with CoBank, ACB, as administrative agent, lead anm&ger and a lender, and the
other leiiders paity thereto for a $575.0 million senior unsecured tern& loan facility with a flna! maturity of October 14, 2016. The entire facility
&vas dra&vn upon execution ol'he Credit Agreement in October 2011. Repayinent of the outstanding principal balance is made in quarterly
installments in the aniount of S14,375,000, &vhich commenced on iviarcl& 31, 2012, with the remaining outstm&ding principal lialance to be repaid
on the final matuiity date. Borrowings under the Credit Agreement bear interest based on the margins over the Base Rate (as defined in the Credit
Agreement) or LIBOR, at the election of the Company. Interest rate margins under the facility (ranging from 0.875~/o to 2.875'/v for Base Rate
borrowings and 1.875'/v to 3,875'/v for LIBOR borrowings) are subject to ndjustments based on the Total Levemge Ratio of the Company, as such
tenn is detined in the Credit Agreement. The current pricing on this facility is LIBOR plus 2.875/a. The maximum permitted leverage ratio is 4.5
times.

CdiF
We have a S750.0 million revolving &medit facility. As of September 30, 2012, we Imd not made any bonowings utilizing this facility. The terms
of the credit facility are set forth in the credit agreement (the Revolving Credit Agreement), dated as of Ma&ch 23, 2010, among the Company, the
Lenders party thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent. Associated facility fees under the credit facility will vary fiom
time to time depending on the Company's credit rating (as defined in the Revolving Credit Agreement) and were 0.625'/o per annum as of
September 30, 2012. The credit facility is scheduled to terminate on January I, 2014. During the term of the credit facility, the Company may
borrow, repay and reborro&v funds, and may obtain letters of credit, subject to customary borro&ving conditions. Loans under the credit facility will
bear interest based on the alternate base rate or the adjusted LIBOR rate (each as determined in the Revolving Credit Agreement), at the
Company's election, plus a margin specified in the Revohing Credit Agreement based on the Company's credit rating. Letters of credit issued
under the credit facility wifl also be subject to fees that vaiy depending on the Company's credit rating. The credit facility is available for general
col&orate purposes but may not be used to fund dividend payments.
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We also have a $40.0 niillion unsecured letter of credit facility, as aniended. The terms of the letter of credit facility are set fohh in a Credit
Agreement, dated as of September 8, 2010, ainong tbe Conipany, the Lenders party thereto, and Deutsche Bank AG, iste&v York Branch (the
Bank), as Administrative Agent and Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for $ 190.0 million was issued to the
West Virginia Public Service Commission to guarantee certain of our capital investment commitments in West Virginia in connection with the
Transaction. Tbe initial commitments under the Letter of Credit Agreement expired on September 20, 2011, with the Bank exercising its option to
extend $ 100.0 million of the commitments to September 20, 2012. On September 11, 2012, the Company entered into an amendment to the
Letter of Credit Agreement to extend $40 million of the conunitments to September 20, 2013. Two letters ot credit, one for $20 million expiring
Mmvh 2013 and the other for $20 million expiring September 2013, were issued on September 13, 2012. The Company is required to pay an
annual facility fee on the available conunitnient, regardless of usage. The covenants binding on the Company under the tehns of the amended
Letter of Credit Agreement are substantially similar to those in the Company's other credit facilities, including limitations on liens, substantial
asset sales and mergers, subject to customary exceptions and thresholds.

Col eilaiila
The terms and conditions contained in our indentures, the Credit Agreement, the Revolving Credit Agreement and the Lefler of'redit Agreenient
include the timely payment of principal and interest when due, the mair&tet&ance of our coqiorate existence, keeping proper books and records in
accordance with U.S. GAAP, restrictions on the incurrence of liens on our assets, mid restrictions on asset sales and transfers, mergers and other
changes in eoiporate control. We are not subject to restiictions on the payment of dividends either by contract, mle or regulation, other than that
imposed by the General Corporation Law of the State of Delaware. Hoivever, we would be restricted under tbe Cmdit Agreement, the Revolving
Credit Agreement mid the Letter of Credit Agreement froni declaring dividends if an event of default occurred and was continuing at the time or
ivould result front the dividend declaration.

The Credit Agreement and the Revolving Credit AS&cement each contain a maximum leverage ratio covenant. Under those covenants, we are
required to maintain a ratio of (i) total indebtedness miims cash and cash equivalents (including restricted cash) in excess of $50.0 million to (ii)
consolidated adjusted EBITDA (as defined in the agreements) over the Inst four quarters no greater than 4.50 to 1. At September 30, 2012, the
mtio of our net debt to adjusted opeinting cash flow (leverage ratio) ives 3.16 times.

The Credit Agreement, the Revolving Credit Agreement, the Letter ol'redit Agreement and certain indentures for our senior unsecured debt
obligations limit our ability to create liens or merge or consolidate v, ith other companies mid our subsidiaries'bility to borroiv fiuids, subject to
important exceptions and qualifications.

As of September 3Q, 2012, we were in compliance with al! of our debt and credit Iacility covenmits.

Diii&len&ls

We intend to pay regular quarterly dividends. Our ability to fund a regular quarterly dividend ivifl be inspected by our ability to generate cash
fiom operations. The declarntions and payment of future dividends will be at the discretion of our Board of Directors, and ivill depend upon many
factors, including our flnancial condition, results of operations, groivth prospects, funding requirements, applicable law, restrictions in agreements
governing our indebtedness and other factors our Board of Directors deem relevant.

0 -7)alance Slicer ztnan eiiieiirs
We &lo not maintain any oflnbalance sheet arrangeinents, tmnsactions, obligations or other relationships with unconsolidated entities that would be
expected to have a inaterial current or future effect upon our financial statements.

Furure Cannni tnienrs
In our nonnnl course of business we have obligations under certain non-cancelable arrangements for services. During the third quarter of 2012,
we entered into a take or pay airaiigelllent for the purchase of future long distance and carrier services. Our total comniitnients under the
armngement are $74 8 million, $ 132 0 miflion, $ 141.8 million and S140 8 million for the years ended December 31, 2012, 2013, 2014 and 2Q15,
respectively. As of September 30, 2012, we expect to utilize the services included ivithin the arrangement and no liability for the take or pay
provision has been recorded.
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The Company has entered into an agreement to upgrade a signiticant portion of its existing vehicle fleet. As of September 30, 2012, the Company
bas accepted delivery of 679 new vehicles m&d expects to accept deliveiy of approximately 3 000 additional new vehicles by March 31, 2013. The
neiv vehicles expected to be leased under this program will represent approximately 50% ol'our vehicle fleet. The minimun& lease conunitment
for each vehicle is I year m&d the leases are renewable at the Cong&any's option. The total amnial lease expense for all of the new vehicles is

expected to be approximately S30.0 million on an annualized basis upon the acceptm&ce of thc ren&sining vehicles.

Crlllcalrlceann(in Poli les mid Fill&narc&

We review all significant estimates aftecting our consolidated financial statements on a recurring basis and record the effect of any necessary
adjustment prior to their publication. Uncertainties ivith respect to such estimates and assumptions are inherent in the preparation of financial
statements; accordingly, it is possible tlmt actual results could differ fiom those estimates and changes to estin&ates could occur in the near
tenn. The preparation of our financial statements in conformity with U.S. GAAP requires management to make estin&ates mid assumptions tlmt
affect the reported amounts of assets and liabilities at the date of the financial statements, the disclosure of contingent assets and liabilities, and the
ivported amounts of revenue and expenses during the repo&sing period. Estimates and judgments are us«d ivhen accounting for allowance for
doubtful accom&ts, impairmeni of long-lived assets, impairment of intangible assets, depreciation and amortization, pension and other
postretiren&ent benefits, income taxes, contingencies and purchase price allocations, among others.

The Con&pany monitors relevant circumstances, inclutling general economic conditions, enterprise value EBITDA multiples for rural ILEC
properties, the Con&puny's overall financial performance and the nmrket prices for the Company's common stock, and the potential impact that
changes in such circumstances might have an ihe valuation of the Company's goodwill or other intangible assets. If our good&vill or other
intangible assets are determined to be impaired in the future, we may be required to record a non-cash charge to earnings during the period in
which tbe impairment is detem&ined.

Management has discussed the development and selection of these critical accounting estimates &vith the Audit Comn&ittee of our Board of
Directors and our Audit Coirnnittee has reviewed aur disclosums relating to such estimates.

There have bem& no nmterial changes to our critical accounting policies mid estimates from the infomiation provided in Item 7. "Managemm&t's
Discussion and Analysis of Financial Condition and Results of Operations" included in our Annual Report on Foun 10-K for the year ended
December 31, 2011.

iYeiv Area&vnn'&t Pranamicemenlv
There &vere no new accounting stm&dards issued and adopted by the Compaiiy during the first nine months of 2012, or that have been issued but
are not required to be adopted until future periods, with any material fiaancial statement impact.

Fair Paine Ifeavtn'entente
In May 2011, the FASB issuml Accounting Standards Update &No, 2011-04 (ASU 2011-04), "Fair Value lvleasurements: Amendments io Achieve
Conunon Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs" (ASC Topic 820). ASU 2011-04 changes the
ivording used to describe many of the requirmnents in U.S. GAAP for meas&&ring fair value mid for disclosing inforn&ation about fair value
measurements to ensure consistency bet&veen U.S. GAAP m&d IFRS. ASU 2011-04 also expands the disclosures for fair value measurements that
are estimated using significant unobsen able (Level 3) inputs, This new guidance was to be applied prospectively, and was efleciive 1'r interim
and annual periods beginning after December 15, 2011. The Company adopted ASU 2011-04 in the fiixt quaner of 2012 with no impact on our
financial position, results of operations or rash floivs.



Presentation o Com rehenriye hnconie
In June 2011, the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), "Contpmhensive Income: Presentation of
Comprehensive Income," (ASC Topic 220). ASU 2011-05 eliminates the option to report other coniprehensive income and its components in the
statement of changes in equity, ASU 2011-05 requires that all non-owner changes in stockholders'quity be presented in either a single
continuous statement ot'omprehensive income or in two separate but consecutive statements. This new guidance was to be applied
retrospectively, and ives effective for interim and mmual periods beginning after December 15, 2011. In December 2011, the FASB issued ASU
No. 2011-12 that defers the effective date for amendments to the presentation of reclassifications of items out of accumulated other
coniprehensive income in ASU 2011-05. Tbe Company adopted ASU 2011-05 in the first quarter of 2012 ivith no impact on our financial
position, results of operations or cash flows.

hide mite-Lived intan ihie Assets
In July 2012, the FASB issued Accounting Standards Update iNo, 2012-02 {ASU 2012-02), "Intangibtes~soodwill and Other — Testing
Indetinite-Lived Intangible Assets for Impairment," (ASC Topic 350). ASU 2012-02 pemiits mi entity to first assess qualitative factors to
determine whether it is more likely than not that an indefinite-lived intangible asset is impaired as a basis for determining ivhether it is necessary
to perforni a quantitative impairment test. The more-likely-than-not threshold is defined as having a likelihood of more than 50 percent. This
amendment also gives an entity the option not to calculate anmiafly the fair value of an indefinite-lived intangible asset if the entity can determine
ibat it is not more likely than not tlmt the asset is impaired. If an entity concludes that it is not more likely than not that the indefinite-live&1

intangible asset is impaired, then the entity is not required to take further action. While ASV 2012-02 is effective for annual and interim
inipainnent tests performed!or fiscal years beginning afler September 15, 2012, early adoption is permitted. IIie Company is cumently evaluating
the impact of ASU 2012-02 on its future impairment tests nnd early adoption is under consideration. We do not expect the adoption of ASU 2012-
02 to have any inipact on our financial position, results of operations or cash fluivs.



PART I. FINANCIAL liNFORNIATION (Continued)
FRONTIER COiNIMUNICATIONS CORPORATION AND SUBSIDIARIES

tot ~Rlt fO
REVENUE

Revenue is gmiemted primarily through the provision of local, network access, long distance, data, video mid internet services. Such revenues are

generated through either a monthly reixirring fee or a fee based on usage and revenue recognition is not dependent upon significant judgments by
management, with the exception ofa determination of a provision for uncollectible amounts.

Revenue for the three months ended September 30, 2012 decreased $38.5 million, or 3%, to $ 1,252.5 million as compared ivith the three months
ended Septen&ber 30, 2011. Revenue for the nine months ended Septeniber 30, 2012 decreased $ 180.6 n&iflion, or 5%, to S3,779.3 million as

compared ivith the nine months ended September 30, 2011. The declines during both the third quarter and tirst nine months of 2012 are primarily
the result ofdecreases in the number of residential and business custon&ers, and switched access revenue, each as described in more detail beloiv.

Switched access and subsidy revenue of $435.2 m ifl ion represented 12% of our revenues for the nine months ended September 30, 2012. Switched
access revenue was S204.1 million for the nine months ended September 30, 2012„or 6% of our revenues, down from $246.2 million, or 6%o of
our revenues, for the nine months ended September 30, 2011. Subsidy revenue was $231.1 n&illion For the nine n&onths ended September 30,
2012, or 6&% of our revenues, up slightly from $225.9 inillion, or 6% of our revenues, for the nine n&oaths ended September 30, 2011. AVe expect
declining revenue trends in sivitched access and subsidy revenue during the remainder of 2012.

Cliange in the number of our access lines is one metric that is used to understand our revenue and profitability. IVe lose access lines primarily
because of competition (due to changing tecluiology and consumer behavior such as wireless substitution), economic conditions, m&d by the loss
of second lines upon the addition of broadband service. During the third qua&ter of 2012, Frontier began selling Simply Broadband, ivhich is a

broadband service without any wireline voice capabilities. We are attracting mid retaining customers with this product and it has had a positive
impact on our third quarter residential customer counts. As a result, ivhen selling this service to acquire or retain customers, no access lines are
sold nor are they counted. Sin&ilarly, during the fourth quarter of 2012, Frontier began selling a satellite broadband product and trial selling an

ATkT Mobility product with a broadband service in selected markets. In both of these eases, a wireline voice capability may not be included and

accordingly, in that situation, an access line will not be counted. In addition, in our normal course of business, we proactively remove access lines

ivhen we upgrade business customers and when we convert our dial-up customers to broadband. As a result of all of the above, changes in access
lines may not be an indication of a loss of revenue or customers.

During the third quarter and second quarter of 2012, we lost approximately 129,600 and 92,700 access lines, respectively. During these same

periods, we lost approxin&ately 51,800 and 65,700 customers, respectively. The improved customer retention in the third quarter of 2012 as
compared to the second quarter of 2012 is principally due to the successful penetration of the Simply Broadband product discussed above. Also,
during the tfiird quarter of 2012, the average n&onthly custo&ner revenue per custonier increased $2.09, or 1,9%o, over the second quarter of
2012. During the nine nionths ended September 30, 2012, we lost approxiniately 324,400 access lines, net, or 8.0% on an annual basis, as
compared to approxiinately 371,800 access lines, net during the nine months ended September 30, 2011, or 8.5% oil an annual basis. We lost

171f600 residential customers and 18,500 business customers during the nine months ended September 30, 2012, or 7.7% on aii ail&&ital basis, as
compared to 270,300 residential customers and 24,400 business customers lost during the nine months ended September 30, 2011, or 10.2% oil ail

annual basis. Average monthly residential revenue per customer increased S0.53 to $58.72 during the third quarter oi 2012 as compared to the
second quarter of 2012. This increase is primarily the result of the additional monthly subscriber line charges to our residential customers which
were implemented in the third qumter of 2012 as permitted by the USF/ICC Report 8". Order. Economic conditions and/or increasing coinpetition
could make it more difficult to sell our bundled seivice offerings, and cause us to increase our promotions mid/or lower our prices for our products
and services, ivhich would adversely affect our revenue, profitability and cash flows.

During the nine months ended September 30, 2012, the Company added approximately 18,100 broadband subscribers, net. The Company's
broadband customer base grew by approximately 1,000 during the third quarter of 2012, reflecting the impact of lower customer activations as a
result of fewer marketing promotions and final conversion clean-up. In connection ivith the Transaction, the Company agreed to focus primarily
on certain capital investment commitments to expand broadband availability and speeds. The Company plans to significantly expand broadband
availability and speed over the next several years. We expect to increase broadband subscribers during the remainder of 2012.

30



As stated above, while the number nf access lines is one metric to gauge certain revemie trends, it is not necessarily the best or only measure to
evaluate our business. Management believes tlmt customer counts and understanding difTerent components of revenue is nlost important. For this
reason, presented in the table titled "Other Financial and Operating Data" belotv is an analysis that presents customer counts, average monthly
revenue, products per customer and claim. It also categorizes revenue into custonier revenue (residential and business) and regulatory revenue
(switched access and subsidy revenue). Despite the 7.(t% decline in residential customers and the g.g% decline in business customers since
September 30, 2011, customer revenue (all revenue except switched access and subsidy revenue) declined in the first nine months of 2012 by 4%
as compared to the prior year period. The decline in customeiu was partially offset by increased penetration of additional products sold to both
residential and business customers, !vhich has increased our average monthly revenue per customer. A substantial further loss of customers,
combined with increased competition and the other factors discussed herein, may cause our revenue, profitability an&i cash flows to decrease.
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PART I. FI)NAINCIAL INFORhIATION (Continued)
FRONTIER CO)III)IUINICATIONS CORPORATION AND SUBSIDIARIES

REVENUE

~i»s * ud
For the tluee months ended

Se tember 30,

2012
$ Increase % Increase

2017 ~ID ~ID

Local and long dismnce services
Data and internet services
Other
Customer revenue
S)vitched access and subsidy
Total revenue

556,353 $
461,212

94,929
1,112,494

139,975

605,593 8
457,934

79,379
1,142,906

148,033

(49,240)
3,278

15,550
(30,412)
(8,058)

1,252,469 $ 1,290,939 S (38,470)

(8%)
1%

20%

(3%)
(5%)
(3%)

For the nine months ended
Se )ten)ber 30,

2012
$ Increase % Increase

20ll ~D) ID

Local and long distance services
Data and internet services
Other
Customer n:) enue
Switched access and subsidy
Total revenue

3,487,792 (143,709)
472.099 ~36,882

3,344,083
435,217

S 3,779,300 $ 3,959,891 S (180,591)

8 1,688,352 $ 1,858,451 8 (170,099)
1,366,588 1,378,060 (11,472)

289,143 251,281 37,862

(9%)
(1%)
15%

(4%)
(8%)
(5%)

Local mrrl Long Distance Services
Local m)d long distance services revenue for the tluee and nine months ended September 30, 2012 decreased S49.2 million, or 8%, to $556.4
million, and $ 170.1 million, or 9%, to $ 1,688.4 )nilliot), )'espectivcly, as compared )vith the three and nine months ended September 30, 2011
primarily due to the continued loss of voice customers m)d, to a lesser extent, decreases in private line services and feature packages, partially
offset by an increase in local voice revenues as Frontier increased charges to residential and business end users to the extent permitted by the
USF/ICC Report and Order.

Local and enhanced services revenue for the three and nine n)onths ended September 30, 2012 decreased $30.7 million, or 6%, to $456.3 million,
and $ 122,3 million, or 8%, to Sl,371.9 million, respectively, primarily due to the continued loss ot voice customers and, to a lesser extent,
decreases in private line services and feature packages, partially offset by an iucrease in local voice revenues as Frontier increased charges to
residential and business end users to the extent permitted by the USF/ICC Repon and Order. Long distance services revenue for the tluee and
nine months ended September 30, 2012 decreased $ 18.5 million, or 16%, to $ 100.1 million, and $47.8 million. or 13%, to $316.5 million,
respectively, prinmrily due to a decrease in the number of long distance customers using our bundled service offerings, lower minutes of use and a
lower average revenue per mim)te ol'use.

Data atrttlttter8tet Services
Data and internet services revenue for the three and nine months ended September 30, 2012 increased $3.3 million, or 1%, to $461.2 million, and
decreased $ 11.5 million, or 1%, to $ 1,366.6 million, respectively, as compmed with the tluee and nine months ended September 30, 2011. Data
services revenue decreased $0.4 million to $210.5 miHion, and S14.9 n)illion to $620.6 million, respectively, for the 0)ree and nine months ended
September 30, 2012, as compared with the same periods of 2011, primarily due to higher promotional discounts and customer credits. As of
Septen)ber 30, 2012, the number of the Company's broadbm)d subscribers increased by approximately 27,400, or 2%, since September 30, 2011.
Data and internet services also includes nonswitched access revenue from data transmission services to other carriers and high-volume
commercial customers with dedicated high-capacity h)ternet and ethen)et cirm)its. Nonswitched access revenue increased $3.7 million to S250.7
million, and S3.4 million to $ 7@i.0 million, respectively, for the three and nine months ended September 30, 2012, as compared with the
comparable periods of 2011 due to changes in pricing related to volume discount contracts and settlemeuts of disputes with carriers.
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Other revenue tor the three and nine months ended September 30, 2012 increased $ 15.6 million, or 20%, to $94.9 million, and $37.9 million, or
15%, to $289.1 million, respectively, as compared with the three and nine nionths ended September 30, 2011. 0 ther revenue for the three months
ended September 30, 2012 increased as compared to the compamble prior period, primarily due to higher service activation fees and higher
ivireless revenue, partially offset by lower directory services revenue. Other revenue for the nine months ended September 30, 2012 increased as
compared to the comparable prior period, primarily due to higher service activation fees, lower bad debt expenses that are charged against revenue
and higher wireless revenue, partially offset by the reduction in customers for FiOS video service and lower directory seivices revenue.

Sic//chad ztccess mid Sitbsfr/y
Switched access and subsidy revenue for the three and nine months ended September 30, 2012 decreased S8.1 million, or 5%, to $ 140.0 million,
snd S36.9 million, or 8%, to $435.2 million, respectively, as compared with the three and nine months ended September 30, 2011. Switched
access revenue for die tluee and nine months ended September 30, 2012 of $62.2 million and $ 204.1 million, respectively, decreased $ 12.3

million, or 16i%, slid $42.0 million, or 17%, respectively, as compated to the same periods of 2011, primaiily due to the impact ot'a decline in
minutes of use related to access line losses and the displacement of minutes of use by wireless, email and other communications senices
combined with a reduction due to the third quarter impact ol'he lower rates enacted by the tirst phase of the FCC's intercarrier compensation
reform. Switched access and subsidy revenue includes subsidy payments we receive liom federal and state agencies, including surcharges billed
to customers that are reniitted to the FCC. Subsidy revenue, including surcharges billed to customers ot'29.0 million and $ 87.5 million,
respectively, for the tlu ee and nine months ended September 30, 2012 of $77.8 million and $231.1 million, respectively, increased $4.2 million, or
6%, and S5.1 million, or 2%, respectively, as compared ivith the same periods of 2011, primarily due to increased support for the Fedeml
Universal Service Fund and local switching, including the third quarter implementation of the USF/ICC Repoit and Order.

Federal and state subsidies and surcbarges (which are billed to customers and remitted to tlie FCC) for the Company were $ 115.7 million, $27.9
niillion and $ 87.5 million, respectively, and $231.1 million in total, or 6% of our revenues, for the nine months ended September 30, 2012. Total
fedeml and state subsidies and surcharges were $225.9 million, or 6% ofour revenues, for the nine months ended September 30, 2011.

On November 18, 2011, the FCC released a Report and Order and Further Notice of Proposed Rulemaking on the subject of Universal Service
Fund and intercarrier compensation reform (USF/ICC Report & Order). The FCC's USF/ICC Report & Order changed hoiv federal subsidies wiff

be calculated mid disbursed, with these changes being phased-in beginning in 2012. These changes transition the federal Univmsal Sinvice High-
Cost Fund, ivhich supports voice services in high-cost areas, to the Connect Anierica Fund (CAF), ivhich supports broadband deployment in high-
cost areas. CAF Phase I, implemented in 2012, provides for ongoing USF support t'or price eap carriers to be capped at the 2011 amount. In
addition, the FCC in CAF Phase I made available for price cap ILECs an additional $300 million in incremental high cost broadband support to be
used for broadband deploynient to unserved areas. Frontier was eligible to receive approximately $71.9 million of the total $300 million CAF
Phase I interim support. On July 9, 2012, Frontier minounced that it would accept all of the funding for which it is eligible. On July 24, 2012,
Frontier fornmlly notitied the FCC and appropriate state commissions of its intent to accept those funds and identified the unserved locations to be
served using the ilmds, The $719 million in increniental CAF Phase I support is expected to enable an incremental 92877 households and will be
accounted for as Contributions in Aid of Constmction. Frontier is required to implement, spend rnid enable these 92,877 households no later than
July 24, 2015. As of Septeinber 30, 2012, Frontier lies received S48.0 million of the CAF Phase I support fimds and has recorded increases to
Cash and Other liabilities in the balance sheet. The FCC is currently considering the rules for distribution of ineiemental CAF funding in 2013.

The FCC's USF/ICC Report & Order also niake changes to Intercanier Compensation. Intercairier Compensation, which is the payment
frameivork that governs how carriers compensate each other for the excliange of interstate traffic, will transition over a number of years, with the
first step being implemented in July 2012, to a near zero rate for terminating traffic by 2017. Frontier will be able to mcover a significant portion
of those n:veiiues tluough end user rates and other replacement support niechanisms.

Effective December 29, 2011, the USF/ICC Report & Order required providers to pay interstate access rates for the termination of VoIP toll
tmffic. On April 25, 2012, the FCC, in an Order on Reconsideration, specified that changes to originating access iates for VolP traffic ivill not be
implemented until July 2014. The USF/ICC Report & Order has been challenged by certain parties in court and ceitain parties lmve also petitioned
the FCC to reconsider various aspects of the USF/ICC Report &. Order, With the initial implementation commencing in July 2012, the third
quaner's impact was immaterial.
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Certain states also have their own open proceedings to address reform to intrastate access charges mid other intercarrier compensation and state
Universal Service funds. In addition, we have been approached by, and/or are involved in formal state proceedings ivith, various carrieix seeking
inductions in intrastate access rates in certain states. Although the FCC has pre-empted state jurisdiction on cntain access charges, niany states are
still considering moving forward with their proceedings. We cannot predict ivhen or hoiv these matters wifl be decided or the effect on our subsidy
or switched access revenues. However, future reductions in our subsidy or switched access revenues may directly affect our profitability and cash
flows as those regulatory revenues do not have an equal level of associated variable expenses.

OPERATIiNG EXPENSES

NETWORK ACCESS EXPENSES

~Si» I ad
For the three months ended

Se tember30,

2012 2011
$ Increase
(Decrease)

% Increase
~(O

Network access 5 102,051 $ 119,941 S (17,890) (15%)

For the nine months ended
Se itember 30,

2012
$ Increase % Increase

201 ~Dl ~o
Networl; access 8 333,053 $ 397,854 S (64,801) ('16%)

Network access expenses for the three and nine months ended September 30, 2012 decreased $ 17,9 niillion, or 15%, to S102.1 million, and $64.8
million, or 16%, to $333.1 million, respectively, as compared with the three and nine months ended September 30, 2011, primarily due to reduced
data network and backbone costs, reflecting cost synergies realized in moving tmffic onto the Frontier legacy backbone, and decreased long
distance carriage costs in 2012, including a reduction in costs for our originating traAic associated with the third quarter iniplementation of the
USF/ICC Report and Order. Network access expenses also included promotioiial gift costs of $2.3 million mid $ 12.8 million, respectively, in the
third quarter and nine months ended September 30, 2011 for various broadband and video subscriber promotions.
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OTHER OPERATING EXPENSES

~Si» 1 *«u4
For the three months ended

Se &teniber 30.

2012 2011
$ Increase
(Decrease)

/6 Increase
(Decrease)

Wage and benefit expenses
All other operating expenses

S 315,468 8 289,014
256,880 282.374

S 572,348 S 571388

S 26,454
(25,494)

5 960

96/9

(9'/9)
06/8,

For the nii&e months ended
Se &tember. 30,

2012
$ Increase '/6 Increase

2611 ~13 ~o
)Vage and benefit expenses
All other operating expenses

S 902,726
761 116

S 1.663.842

S 858,727 S 43,999 59/
871,097 (109,981) (13'/6)

S 1,729,824 ~565,982 &4'/3

ipirge a ref besreJii exp crises
Wage and benefit expenses for the tliree and nine months ended September 30, 2012 increased $26.5 million, or 9'/6, to $315.5 miflion, and $44.0
million, or 5/6, to $902.7 million, respectively, (including 514.8 million and $ 14.6 million of severance costs for the nine month peiiods in 2012
and 2011„respectively, related to 562 and 290 employees), as compared to the three m&d nine months ended September 30, 2011, primarily due to
higher costs for compensation and certain other benefits resulting from higher average employee headcount and incremental oveflime costs in the
third qua&xer of 2012 to repair the network for seasonally higher atom& daniage costs than in the prior period. Inc&e&uentai overtime and other costs
incuned in the third quaiter of 2012, resulting from seasonal storms, &vere S15 million greater tlmn the second quarter of 2QI2. We expect
headcount to decline on a go foi&vmd basis since the systems conversions are tinished and the additional employees hired to help us are no longer
needed.

Pension costs for the Company are included in our &vage and benefit expenses. Pension costs t'or the three months ended September 30, 2012 and
2011 &vere approximately $ 11.6 million and $7 9 miflion, respectively. Pension costs include pension expense of $ 14 I n&iflion and $9 6 millioii,
less amounts capitalized into the cost of capital expenditures of $2.5 million and $ 1.7 million for the three n&oaths ended September 30, 2012 and
2011, respectively.

Pension costs for the nine months ended September 30, 2012 and 2011 were approximately $33.6 miflion and $23.3 million, respectively. Pension
costs include pension expense of $41.7 n&illion and $28.8 million, less amounts capitalized into the cost of capital expenditures of $8.1 million and
$5.5 miilion for the nine months ended September 30, 2012 and 2011, respectively.

Based on current assumptions and plan asset values, we estiinate ibai our 2012 pension and other postretirement benefit expenses (which &vere

$58.3 million in 2011 before amounts capitalized into the cost of capital expenditures) will be approximately $80 million to $ 85 million for
Frontier before amounts capitalized into the cost of capital expenditure~. We made total net contributions to our pension plan for 2012 of S28.5
miflion, which reflects the positive impact of funding rate changes contained in the High&vay Investment Act of 2012 and guidance fiom the IRS
on August 16, 2012 related to valuation rates, and on September 11, 2012 related to lump sum n&etho&lologies. Net contributions totaling $18.2
million &vere made during the third quarter of2012 an&I S I Q.3 miflion was made in October 2012. There are no further contributions to be made in
2012.
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AE oilier aircrarlrrg e iyieases
All other operating expenses for the three and nine months endiul September 30, 2012 decreased $ 25.5 million, or 9%0, to S256.9 million, and
$ 110,0 million, or 13%, to $761.1 million, respectively, as compmed arith the three and nine nionths ended September 30, 2011, prinmrily due to
loiver coinputer costs, outside sew ice fees, facilities and office services.

DEPRECIATION AND AMORTIZATION EXPKiNSK

8 in il)ansaiids
For the three months ended

Se tember30,

2012 2011
$ Increase % Increase

~10
Depreciation expense
Amortization expense

8 209,947 $ 226,702 $ (16,755) (7%)
88,469 125,205 (36,736) (29%)

5 298,416 $ 351.907 ~153.491 {15'/)

For the nine months ended
Se )tember 30,

2012 2011
$ Increase % Increase

~)D ~D
Depreciation expense
Amortization expense

S 628,823 $ 67 I,171 $ (42,348) (6%)
333,940 390.979 ~57,039 )15'/)

8 962,763 $ 1.002.150 ~599, 0 49'/)

Depreciation and amortization expense for the three and nine months ended September 30, 2012 decreased $ 53.5 million, or 15%, to S2984
million, and $99.4 million, or 9%, to $962.8 million, respectively, as compared to the three and nine months ended September 30„

2011. Amottization expense decreased primarily due to loiver amortization expense associated with the accelerated write-off of certain software
licenses no longer required for operations during the first quarter of 2012 as a result of the completed system conversions, the aniortization
associated ivith ce)xain Frontier legacy properties that were fiilly amortized in March 2012 and the mnortization related to the customer base (as
discussed beloiv). Depreciation expense decreased primarily due to a loiver net asset base and changes in the remaining useful lives of certain
assets.

We anmially commission an independent study to update the estimated remaining useful lives of our plant assets. The latest study was completed
in the fourth qua)ter of 2011 and affer revieiv mid analysis of the results, we adopted new lives for certain plant assets as of October I, 2011. Our
"composite depreciation rate" for plant assets was 6.4% as a result of the study. We anticipate depreciation expense of approximately S840
million to $850 million for 2012.

Aniortization expense for the nine months endml September 30, 2012 and 2011 included $322.7 million and $ 348.8 million, respectively, for
intangible assets (primarily customer base) that were acquired in the Tmnsaction based on an estimated fair value of $2,5 billion and an estimated
usefiil life of nine years for the msidential customer list and 12 years for the business customer list, amortized on an accelerated method. We
miticipate amortization expense of approximately $420 million for 2012.
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INTEGRATION COSTS

For the three months
ended Se tember 30,

~Si h . I
2012 2011

$ Increase '/D Increase

~(D . ~Ill

hitegration costs $ 4,458 S 67,412 $ (62,954) (93/D)

For the nine months
ended Se tember 30,

$ 1ncrease '/D Increase
2012 2011

Integration costs $ 68,204 S 100,899 $ (32,695) (32 /D)

Integration costs include expenses incurred to integrate the netivork and information technology plattorms, mid to enable other integration nnd cost
savings initiatives. In the first qumter of 2012, the Company successfully corn erted the operating systems in the remaining nine states of the
Acquired Business to our legacy systems. Therefore, as ofMarch 31, 2012, the Company had completed its network and systems integration into
one platform. R'hite these conversions are complete, the Company continues to simplify its processes, eliminate redundancies and further reduce
its cost structure while improving its customer service capabilities. The Company incuned Sgig.2 million mid $ 100.9 migion of operating
expenses and 538.8 million and $62.6 niillion in capital expenditures related to integration activities during the first nine months of 2012 and
2011, respectively. The Company currently expects to incur operating expenses and capital expenditures for the full year of 2012 related to
completing its integration and cost savings initiatives of approximately $80 million and 850 million, respectively, including the amounts incurred
during the first nine months of 2012. Our integmtion costs mid related capital expenditures will be completed by the end of 2012.

IiNYESTMENT INCOihIE / OTHER INCOME (LOSS), NET / INTEREST EXPENSE / INCOME TAX EXPENSE

For the three nionths ended
Se itember 30,

5 in rhomanl/s
2012 2011

S Increase '/D Increase
~D% ~DI

lm estment income (loss)
Losses on early extinguisluuent of debt
Other income (loss), net
Interest expense
hicome tax expense (benefit)

323 S

(245) 5
4,279 5

172,188 S

35,739 S

(666)

1,502
165,755

(6,948)

989
(245)

2 777
6,433

42,687

148D/

(100'/D)
185D/D

4D%

NM

For the nine months ended
Se tember30,

2012 2011
S Increase

~D
'/D Increase

~ID

Investment income
Losses on early extinguislunent ofdebt
Other income (loss), net
Interest expense
Income tax expense

12,417 S
(71,063) S

6,577 S
509,104 S

66,150 5

2,624 $ 9,793 NM
$ (71,063) (100'/D)

7,415 8 (838) (I ID/D)

500 034 $ 9 070 2D/D

66,809 5 (659) (I /D)
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In res nne»r I»co»is
Investment income for the three and nine months ended Septmnber 30, 2012 increased $ 1.0 miflion to $0.3 million, and $9.8 million to S12.4
million, respectively, as compared &vith the three and nine months ended September 30, 2011, primarily due to $9.8 million in investnient gains
associated with cash received during the second quarter. of 2012 in connection with our previously &vritten-otT investment in Adelphia.

Our average cash balaoces &vere $550.4 miflion and $262.3 million for the nine months ended Septeinber 30, 2012 and 201 I, respectively. Our
average total restricted cash balance &vas $ 121.7 million and $ 177.0 million for the nine months ended September 30, 2012 and 2011, respectively.

Losses on

Enrich'xting

nisi»nerit ofDebt
During the second qua&ter of 2012, we recognized a loss of S69.2 niiflion on the early extinguishment of debt in connection with a $ 500.0 million
debt tender ofter for the iNotes. We also recognized losses of $0.5 million and $2.1 million during the third quarter and first nine nionths of 2012,
iuspectively, for $78.1 miflion in total open market repurchases of our 6,25% Senior Notes due 2013.

Oilier I»conic (Loss), btet
Other income (loss), net for the three and nine months ended September 30, 2012 increased $2.8 million to $4.3 million, and decreased $0.8
million to $6.6 million, respectively, as compared with the three mtd nine months ended September 30, 2011, priinmily due to an increase of $3.1

million in the settlement of mistomer advances as compared with the third quaiter of the prior year.

interest expense
Interest expense for the three and nine months ended Septentber 30, 2012 increased $6.4 million, or 4%. to S172.2 million, mtd S9.1 million, or
2%, to $ 509.1 million, respectively, as compared with the three and nine months ended September 30, 2011, primarily due to the registered
otfering ol'$60Q million of senior unsecured notes on August 15, 2012, resulting in higher average debt levels, and In&ver capitalized interest in
2012. Our avenge debt outstanding was $8,468,8 million and $ 8,274.3 million for the nine months ended September 30, 2012 and 2011,
ieapectivel. Our composite average borrowing rate as of September 30, 2012 and 2011 was 7.87% an&i 8.00%, respectively.

Incoiiie tnx expense (benefii)
Income tax expense for the three and nine inonths ended September 30, 2012 increased S42.7 miflion to S35.7 million, and decreased $0.7 million,
or 1%, to $66.2 million, respectively, as compared v;ith the three and nine months ended September 30, 2011. The third qoaner variance is
primarily due to higher pretax income in 2012 and the reduced impact of the reversal of uncertain tax positions for $6.2 miflion. A $ 10.5 million
charge &vas recorded in the second qua&ter of 2011 resulting Ii'om the enactment on May 25, 2011 of the Michigan Corporate Income Tax winch
eliminated certain fun&re tax deductions. The effective tax rate for the tirst nine months of 2012 and 2011 was 34.8% and 37.3%, respectively.

The amount of our uncertain tax positions whose statute of limitations are expected to expire during the next t&velve months and &vhich &vould

affect our effective tax rate is $ 6.3 million as of September 30, 2012.

We paid $4.1 million in net cash taxes and received $ 16.2 million in cash tax refunds, net during the nine months ended September 3Q, 2012, and
2011, respectively. We expect that our cash tax payments for the full year of 2012 will be approximately $ 15 million. Our 2012 cash tax estimate
reflects the continued impact of bonus depreciation in accordance with the Tax Relief, Unentployinent Insutance Reauthorization, and Job
Creation Act of 2010. Absent any legislative changes in 2012 or 2013, cash taxes are expected to increase in 2013 to approxiinately $ 125 million
to $ 150 million.

Netincoiiie nttribntnble to corm»on,sl»irebolders ofFrontier
Net income attributable to common shamholders of Frontier for the third quarter of 2012 &vas $67.0 miflion, or $0.07 per share, as compared to
$20.4 million, or $0.02 per share, in the third quaner of 2011, mtd S111.8 mi! lion, or $0.11 per share, as compared to S107.4 million or $0.11 per
share, for the nine months ended September 30, 2011.
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Item 3. uantitative and uafltativc Disclosures about Market Risk

We are exposed to market risk in the normal course of our business operations doe to ongoing imesting and hmding activities, including those
associated ivith our pension assets. Market risk refers to the potential change in fair value of a financial instrument as a result of fluctuations in
interest rates and equity prices. We do not hold or issue derivative instmments, derivative conimodity instruments or other financial instnmients
for trading imrposes. As a result, we do not undertake any specific actions to cover our exposure to market risks, and ive are not party to any
nmrket risk management agreements other than in the nomial course of business. Our primary market risk exposures are interest rate risk and
equity price risk as follows;

Interest Rate Exposure

Our exposure to market risk for changes in interest nates relates primarily to the interest-bearing portion of our pension imestment portfolio and
related obligations, and tioating rate indebtedness. Our long-tenn debt as of Septeniber 30, 2012 ives approximately 94% fixed rate debt with
minima! exposure to interest rate changes. We had no interest mte swap agreements related to our fixed rate debt in elfect at September 30, 2012.

Our objectives in managing our interest rate risk are to liinit the impact of interest rate chmiges on earnings and cash flov s and to lower our
overall borrowing costs. To achieve these objectives, afl but $531.9 million of our outstanding bonowings at September 30, 2012 have fixed
interest rates. In addition, our undrawn $750.0 niiflion revolving credit facility has interest rates that float with LIEOR, as defined. Consequently,
we have limited niaterial future earnings or cash floiv exposures from changes in interest nates on our long-tenu debt. An adverse change in
interest rates would increase the amount that we pay on our variable rate obligations mid could result in fluctuations in the t'air value of our fixed
rate obligations. Based upon our overaH interest rate exposure at September 30, 2012, a near-temi change in interest mtes would not materiafly
affect our consoli&lated financial position, results of operations or cash flows.

Scnsi ti vl 0'nol&uis ofi nlererl in re etlrosnre
At September 30, 2012, the fair value of our long-tenn debt ivas estimated to be approximately S8.7 biflion, based on our overall weighted
average borrowing rate of 7.87% and our overafl iveighted average maturity of approximately 9 years. As of Septmnber 3Q, 2012, there has been
no material change in the weighted average niatiuity applicable to our obligations since December 31, 2011.

Equity Price Exposure

Our exposure to market risks for changes in equity security prices as of September 30, 2012 is limited to our pension assets. IVe have no other
security investments of any material amount.

The Company's pension plan assets have increased fiom $ 1,258.0 million at December 31, 2011 to S1,282.2 million at September 3Q, 2012, an
increase of $24.2 million, or 2%. This increase is a result of positive investment retunis, cash contributions and additional asset transfers from
Verizon for a coinbined total of $ 147.5 million, less benefit payments of $ 123.3 million during the tirst nine months of 2012. We made total net
contributions to our pension plan for 2012 of S28.5 miflion, which reflects the positive impact of funding rate changes contained in the Highway
Investment Act of 2012 and guidance from the IRS on August 16, 2012 related to valuation rate~, and on September I 1, 2012 related to lunip smn
methodologies. Net contributions totaling $ 18.2 million were made during the third quarter of 2012 and $ 10.3 million was made in October
2012. There are no further contributions to be made in 2012.
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Iten& 4. Controls and Procedures

(a) Evaluation ofdisclosure controls and procedures
We carried out an evaluation, under the supervision and ivith the participation of our management, including our principal executive otficer and
principal tinancial oNcer, regarding the effectiveness of our disclosure controls and procedures {as defined in Rules 13a-15(e) and 15d — 15{e)
under the Securities Exchange Act of (934, as amended). Based upon this evaluation, our principal executive oft1cer and principal financial
officer concluded, as ol the end of the period covered by this report, September 30, 2012, that our disclosure controls and procedures &vere

effective.

(b) Changes in internal control over financial reporting
We reviewed our internal control over financial reporting at Septeniber 30, 2012, As a result of thc Transaction, we have integmted the business
processes and systems of the Acquiivd Business and, as of March 31, 2012, the Company had completed its network and systems integration into
one platfortn. Accordingly, certain changes have been made to our internal controls over financial repoiting.

There have been no other changes in our internal control over financial reporting identified in an evaluation thereof that occurred during the third
fiscal quarter of 2012 that materially affected, or is reasonably likely to materially affect, our internal control over fmancial reporting.
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» I. ~IP Ch

See Note 17 of the Notes to Consolidated Financial Statmnents included in Part I, Item I of this report. There have been no material changes to
our legal procee&lings front the inlormation provided in item 3. "Legal Proceedings*'ncluded in our Annual Repotr on Foun 10-K for the yern
ended December 31, 2011.

We are party to various legal proceedings arising in the normal course of our business covering a vvide range of matters or types of claints
including, but not limited to, geneml contracts, billing disputes, rights of access, tax, consumer protection, trademark and patent infringement,
employment, regulatory and tort. Litigation is subject to uncertainty and the outcome of individual ntatters is not predictable. However, we
believe that the ultimate resolution ofall such matters, after considering insurance covemge or other indemnities to which we are entitled, tvilt not
have a matrudal adverse effect on our financial position, results ot'operations, or our cash flows.

Itent 1A. Risk I'actors

There have been no changes to the Risk Factors rfescribed in Part I "Item IA. Risk Factors" in the Company's Annual Report on Foun 10-K for
the fiscal year ended December 31, 2011 mtd our quarterly Report on Form 10-Q t'or the quarter ended March 31, 2012, each as filed with the
SEC.

Item 2. Unre istcred Sales ofE uit Securities and Use of Proceeds

There were no unregistered sales of equity securities during the quarter ended September 30, 2012.
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ISSUER PURCHASES OF EQUITY SECURITIES

Period

Total
Number of

S hares
PUI'cliaseil

Average
Price Paid

er Share

July 1, 2012 to July 31, 2012
Employee Transactions (I)

August 1, 2012 to August 31, 2012
Employee Transactions (1)

September I, 2012 to September 30, 2012
Employee Transactions (1)

80,357 S

1,437 8

1,344 8

4.19

4.62

Totaks July 1, 2012 to September 30, 2012
Employee Tmosactions (I) 83,138 $ 3,70

(I) Inchides restricted shares ivithheld (under the tmms of gmnts under employee stock compensation plans) to offset minimuni taa withholding
obligations that occur upon the vesting of restricted slmres. The Company's stock compensation plans provide that the value of shares
ivithheld slmll be the avemge of the high and loiv price of the Company's common stock on the date the relevant tmnsaction occuia.

Item 4. tttline Safet Disclosure

Not applicable.
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Item 6. Exhibits

(a) Exhibits:

31.1

31.2

32.1

32.2

Certification ofPrincipal Executive OAicer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

Certification of Principnl Financial OAicer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

Certification of Chief Executive Officer pursuant to IS U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

101.INS XBRL instance Document.

101,SCII XBRL Taxonomy Extension Schema Document.

101.PRE XBRL Taxonomy Presentation Linl base Document.

101.CAL XBRL Taxonomy Calculation Linkbase Document.

I 0 I.LAB XBRL Taxonomy Label Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
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SIGNATURE

Pursumtt to the requirements of the Securities Exchange Act of 1934, the Registmnt lms duly caused this rettort to be signed on its behalf
by the undersigned, thereunto duly authorized.

FRONTIER COMMUNICATIONS CORPORAT10Nr
(Registrant)

~B: //S . 'E
Susana O'Ernie
Senior Vice President and Controller

Date: Noventber g, 2012



Exhibit 31.1

CERTIFICATIONS

I, Mmy Agnes 9&ilderotter, certify that:

1. I have reviewed this quarterly report on Forni 10-Q of Frontier Communications Corporation;

2. Based on niy knoivledge, this report does not contain any untrue statement of a inatmial fact or omit to state a material fact necessaiy to
niake the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other tinancial information included in this report, fairly present in all material

respects the tinancial condition, results of operations and cash lioivs of the registrant as of, mid I'or, the periods presented in this report;

4. The registrant*s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
detined in Exchange Act Rules 13a-IS(e) and Igd-l S(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-I S

(f) mid ISd-IS(1)) for thc registrant and have;

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed umler our
supervision, to ensure that material infonnatiou relating to the registrant, including its consolidated subsidiaries, is made knoivn to us

by others within those entities, paiticularly during the period in which this report is being prepared;

b) Designed such internal control over financial repoiting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for
extcmal purposes in accordance ivith generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and

d) Disclosed in this report any change in the registrmit's internal control over financial reporting that ocmirred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrant's internal control over financial reporting; and



5. The registrant's other certifying otYicer and 1 have disclosed, based on onr most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
fuiictloiis):

a) All significant deficiencies and material iveaknesses in the design
or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to
record, process, sutnmarize and report tinancial infornmtion; and

b) Any fraud, whether or not material, that imolves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: November g, 2012 Is/ Mar A nes Wilderotter
Maty Agnes )Vitderotter
Chairman and Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Donald R. Slmssian, cetxtfy that:

1. I have reviewed this quarterly report on Form 10-Q of Frontier Conununications Corporation;

2. Based on niy knoivledge, this report does not contain any untrue statement of a material fact or omit to states material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading ivith respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in tliis report, fairly present in all material
n;spects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this reporg

4. The registrant's other certifying officer and I are responsiMe for establishing and maintaining disclosure controls and procedures (as
detmed in Exchange Act Rules 13a-15(e) and 15d-15(e)) anti internal control over finaacial iuporting (as defined in Exchange Act Rules 13a-15

(f) and 15d-15(f)) for the registmnt and have:

a) Designed suchdisclosure controls and procedums, or caused such disclosure controls andprocedures to be designed under our
supervision, to ensure that material infomiation relating to the registrant, including its consolidated subsidiaries, is made knoivn to us

by others within those entities, particularly during the period inv:hich this repoit is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assiuance regarding the mliability of
financial reporting and the prepamtion of financial statements for
external purposes in accordance ivith generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls mid procedures and presented in this report
our conclusions about the eft'activeness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over flnancial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of mi annual report) that has materially aft'ected, or
is reasonably likely to materially affect, the registrant's intenial control over financial reporting; and



5. The registrant's other certifying ofticer utd l have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
fuilctloils):

a) All significant deficiencies and inaterial weaknesses in the design
or operation of internal control over tinanciat reporting ivhich are reasonably likely to a&lversely affect the registrant's ability to
record, prncess, summarize and report finaiicial information; and

b) Any fraud, whether or not material, that involves management or other employees tvho have a significant role in the registrant's
internal control over financial reporting.

Date: November g,2012 /sr Donald R. Shassian
Donald R. Shassian
Executive Vice President and Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection ivith the quanerly Report of Frontier Conununications Coiporation (the "Company") on Form 10-Q for the period ended
Septeniber 30, 2012 as filed ivith the Securities and Exchange Conunission on the date hereof'the "Report" ), I, ivlary Agnes Wiiderotter,
Clmirman and Chief Executive Officer of the Conipany, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(I) The Report fully coinplies ivith the requirements ofSection 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Repoit fairly presents, in all material respects, the financial condition and results of opemtions of
the Company.

/s/ Mar A nes Witderotter
Mary Agnes Wilderotter
Chairnian and Chief Executive Officer
November 8, 2012

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knoivledge stmidard contained therein, and not for any other
pul'pose.

A sigiied original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherrvise adopting the
signature that appears in typed forin within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Comnuuiications Coiporation and fiirnished to the Securities and
Exchange Cnmmission or its staffupon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TQ
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

ln connection ivith the qua&ierly Report of Frontier Conununications Coiporation (the "Company") on Form 10-Q for the period ended
September 30, 2012 as filed ivith the Securities and Exchange Conunission on the date hereof (the "Report"), I, Donald R. Shassian, Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that:

(I) The Report fully complies ivith the requirements of Section 13(a) or 15(d) of the Securities Exchm&ge Act of 1934; and

(2) The intonnation contained in the Report fairly presents, in all material respects, the financial condition and results of opemtions of
the Company,

/s/ Donald R, Shassian
Donald R. Shassian
Executive Vice President and Chief Fiaancial Officer
Noveniber 8, 2012

This certitication is made solely for purpose of 18 U.S.C. Section 1350, subiect to the knowledge standard contained therein, and not for any other
puq&ose.

A signed original ot'this written statement required by Section 906, or other document authenticating, acknowledging, or other&vise adopting the
signature that appears in typed form ivithin the electronic vemion of this written statement required by Section 906, has been provided to
Frontier Conununications Corporation and &vill be retained by Frontier Communications Corporation and furnished to the Securities and
Exchange Commission or its staffupon request.


